STATE OF INDIANA ) IN THE LAKE SUPERIOR COURT

) SS: | L
COUNTY OF MARION ) CAUSE NO. 49C010711PLO0301
STATE OF INDIANA, )
)
Plaintiff, ) o =
) m =
) o= m
VACATION RESORT MANAGEMENT ) N =
INC., HARBOR MANAGEMENT OF ) o g
COLORADO LLC, HARBOR ) 2. 3 Sz
MANAGEMENT CORPORATION, ) 5i ., =
MADELINE ALLERTON, DAVID ) o o
HADDAD, and LISA JANTELEZIO, ) s &
) -y
Defendants. )

COMPLAINT FOR INJUNCTION,
RESTITUTION, COSTS, AND CIVIL PENALTIES

The State of Indiana, by Attorney General Steve Carter and Deputy Attorney General
Matt Light, petitions the Court pursuant to the Indiana Deceptive Consumer Sales Act, Ind. Code
§ 24-5-0.5-1, et seq., Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-1-1 et seq.,
Telephone Solicitations Act, Ind. Code § 24-5-12-1 et seq., and Indiana Time Shares and
Camping Clubs Act, Ind. Code § 32-32-1-1 ef seq., for injunctive relief, consumer restitution,
investigative costs, civil penalties, and other relief.

PARTIES

1. The Plaintiff, State of Indiana, is authorized to bring this action and to seek

injunctive and other statutory relief pursuant to Ind. Code §24-5-0.5-4(c), Ind. Code § 24-8-6-3,

Ind. Code § 24-5-12-23, and Ind. Code § 32-32-3-14.
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2. The Defendant, Vacation Resort Management Inc. (hereinafter “VRMI™), at all
times relevant to this Complaint was a Nevada foreign corporation regularly engaged in the sale
of time shares, travel club memberships, and vacation packages to Indiana consumers. VRMI
maintained principal places of business at 222 East State Street, Batavia, Illinois 60510 and 903
Commerce Drive, Oak Brook, Illinois 60523 and an Indiana office located at 5265 Commerce
Drive, Crown Point, Indiana, 46305.

3. The Defendant, Harbor Management of Colorado LLC (hereinafter “Harbor -
Colorado™), at all times relevant to this Complaint was a Colorado foreign limited liability
company regularly engaged in the sale of time shares, travel club memberships, and vacation
packages to Indiana consumers. Harbor — Colorado maintained a princi_g_g}_ place of business at
3212 Rock Creek Drive, Broomfield, Colorado 80020 and an Indiana office located at 5265
Commerce Drive, Crown Point, Indiana, 46305.

4. The Defendant, Harbor Management Corporation (hereinafter “Harbor -
Nevada”), at all times relevant to this Complaint was an lllinois foreign corporation regularly
engaged in the sale of time shares, travel club memberships, and vacation packages to Indiana
consumers. Harbor — Nevada maintained principal places of business at 3101 Spring Mountain
Road, # 3, Las Vegas, Nevada 89102 and 1050 East Flamingo Road, Suite S-305, Las Vegas,
Nevada 89119 and an Indiana office located at 5265 Commerce Drive, Crown Point, Indiana,
46305.

5. The Defendant, Madeline M. Allerton (heréinaﬂer “Allerton™), at all times
relevant to this Complaint was an individual regularly engaged in the sale of time shares, travel
club memberships, and vacation packages to Indiana consumers. Allerton was the president of

VRMI and resided or resides at 1231 Kaneville Road, Geneva, Illinois 60134; 401 Elm Avenue,



Geneva, Illinois 60134; 222 East State Street, Batavia, Illinois 60510; or 710 Natwill Square,
Geneva, Illinois 60134

6. The Defendant, David W. Haddad (hereinafter “Haddad”), at all times relevant to
this Complaint was an individual regularly engaged in the sale of time shares, travel club
memberships, and vacation packages to Indiana consumers. Haddad was or is the vice president
of VRMI, owner/operator of Harbor — Nevada, and co-managing member of Harbor ~ Colorado,
and he resided or resides at P.O. Box 254, Franklin, Arkansas 72536; 1231 Kaneville Road,
Geneva, Illinois 60134; 4653 Aventura Canyon Court, Las Vegas, Nevada 89139; or 11326
Patores Street, Las Vegas, Nevada §89141.

7. The Defendant, Lisa B. Jantalezio, also known as Lisa B. Haddad and formerly
known as Lisa B. Alonso and Lisa B. Rogers (hereinafter “Jantelezio™), at all times relevant to
this Complaint was an individual regularly engaged in the sale of time shares, travel club
memberships, and vacation packages to Indiana consumers. Jantelezio was or is the vice
president of VRMI, owner/operator of Harbor — Nevada, and co-managing member of Harbor —
Colorado, and she resided or resides at P.O. Box 254, Franklin, Arkansas 72536, 1231 Kaneville
Road, Geneva, Illinois 60134; 4653 Aventura Canyon Court, Las Vegas, Nevada 89139; or
11326 Patores Street, Las Vegas, Nevada 89141.

8. When, in this Complaint, reference is made to any act of Defendants, such
allegations shall be deemed to mean that the principals, agents, representatives, or employees of
Defendants did or authorized such acts to be done while actively engaged in the management,
direction, or control of the affairs of Defendants and while acting within the scope of their duties,

employment, or agency.



FACTS
A. General Allegations

9, VRMI, Harbor ~ Colorado, and Harbor — Nevada did business in Indiana under
various assumed and fictitious names, including Harbor Resort Management Group, Harbor
Management Resort Group, Harbor Resorts, Vacation Resorts, Star Vacation Club, Star
Vacations, and VRM.

10.  VRMI, Harbor — Colorado, and Harbor — Nevada failed to obtain certificates of
existence or certificates of authority to do business in the State of Indiana.

11.  On April 13, 2005, VRMI entered into a purchase agreement with Alternative
Debt Portfolios L.P. (hereinafter “ADP”) in which VRMI agreed to sell or assign certain
contracts, conditional sales contracts, chattel, installment notes, promissory notes, security
agreements, invoices, accounts receivables, leases, and other obligations to ADP. A true and
correct copy of VRMIs contract with ADP is attached and incorporated by reference as Exhibit
“A”.

12. On January 1, 2006, ADP sub-contracted with Highlands Credit Corporation
(hereinafter “Highlands”) wherein Highlands agreed to perform billing and collections services
for certain contracts assigned or sold to ADP. A true and correct copy of ADP’s contract with
Highlands is attached and incorporated by reference as Exhibit “B”.

13. On October 13, 2006, Harbor — Colorado, Haddad, and Jantelezio entered i_nto a
contract with VRMI in which Harbor — Colorado, Haddad, and Jantelezio purchased the assets
and accounts of VRMI. A true and correct copy of the asset purchase and sale agreement is

attached and incorporated by reference as Exhibit “C”.



14.  On October 18, 2006, Harbor — Colorado and Harbor — Nevada, collectively
entered into a purchase agreement with ADP in which Harbor — Colorado and Harbor — Nevada
agreed to sell or assign certain contracts, conditional sales contracts, security agreements,
invoices, accounts receivables, leases, and other obligations to ADP. A true and correct copy of
the purchase agreement is attached and incorporated by reference as Exhibit “D”.

15.  As amaterial inducement and in consideration for ADP entering into the purchase
agreement referenced in paragraph fourteen (14), Haddad and Jantelezio each individually
executed a Personal Guaranty with ADP on October 19, 2006 and October 20, 2006,
respectively. True and correct copies of Haddad’s Guaranty and Jantelezio’s Guaranty are
attached and iﬁcorporated by reference as Exhibits “E” and “F,” respectively.

16. On January 23, 2007, ADP sub-contracted with Sonnenschein Financial Services
Inc. (hereinafter “Sonnenschein”) wherein Sonnenschein agreed to perform billing and
collections services for certain contracts assigned or sold to ADP. A true and correct copy of
ADP’s contract with Sonnenschein is attached and incorporated by reference as Exhibit “G”.

17. On July 1, 2007, ADP executed a second sub-contract with Highlands wherein
Highlands agreed to perform billing and collections services for certain contracts assigned or
sold to ADP. A true and correct copy of ADP’s second contract with Highlands is attached and
incorporated by reference as Exhibit “H”.

18.  To attract prospects to Defendants’ time share, travel club membership, and
vacation package sales presentations, Defendants or their agents engaged in direct mail

solicitation and telemarketing of Indiana consumers.



19. At least since November 2005, Defendants have mailed solicitations or otherwise
provided notices to Indiana consumers stating that the recipients had won or may have won a
prize or prizes.

20.  The solicitations and notices referred to in paragraph nineteen (19) do not disclose
all eligibility limitations in least ten (10) point boldface type.

21.  The solicitations and notices referred to in paragraph nineteen (19) do not disclose
the verifiable retail values or statement of odds for each prize in immediate proximity with each
listing of the prize and in the same size type and boldness as the prize.

22.  The solicitations and notices referred to in paragraph nineteen (19) do not
disclose, in at least ten (10) point boldface type, that the recipients are required to hear or attend
a sales presentation in order to obtain the prize or prizes.

23.  The solicitations and notices referred to in f)aragraph nineteen (19) do not disclose
that the recipients are required to purchase additional goods or services, including shipping fees,
handling fees, or any other charge, in order to obtain the prize or prizes.

24, Defendants have not registered with the Consumer Protection Division as
“sellers” under Ind. Code § 24-5-12.

25.  Defendants have not registered with the Consumer Protection Division as a time
share seller under Ind. Code § 32-32-3.

26.  VRMI, Harbor — Colorado, and Harbor — Nevada purposely interchanged and
substituted their corporate, legal, assumed, and fictitious names when soliciting and transacting
with consumers so as to confuse the consumers regarding the actual business entity with which

they were dealing.



27. Allerton, Haddad, and Jantelezio have ignored, controlled, and manipuiated the
corporate and legal forms of their companies in an attempt to mislead and deceive consumers
transacting with the corporations.

28. Pursuant to Ind. Code § 23-1-26-3, a shareholder may become personally liable
by reason of the shareholder’s own acts or conduct.

29.  Piercing the corporate veil to hold Allerton, Haddad, and Jantelezio personally
responsible for the actions of the corporations and companies they control is necessary to prevent

misuse of the corporate form and to prevent injustice to consumers.

B. Allegations Regarding Consumer Nikole Aponte’s and Josh Skalka’s Transaction.

30. On or about August 16, 2006, Defendants, as agents of ICW Inc., entered into a
contract with Nikole Aponte and Josh Skalka (hereinafter “Aponte and Skalka”) of Chesterton,
Indiana, wherein Aponte and Skalka agreed to purchase a time share and vacation exchange club
membership for a total price of eight thousand dollars ($8,000.00). A true and correct copy of
Aponte’s and Skalka’s contract with Defendants is attached and incorporated by reference as
Exhibit “1”.

31.  On or about August 16, 2006, Aponte and Skalka paid eight hundred dollars
($800.00) to Defendants as a down payment on the contract referenced in paragraph thirty (30)
and signed a promissory note and retail installment contract to pay the remaining balance at a
seventeen and eight-tenths percent (17.8%) interest rate.

32. At the time Defendants contracted with Aponte and Skalka, Defendants
represented that the time share and vacation package would entitle Aponte and Skalka to

participate in the RCI Exchange Program, which would allow her to exchange her time share



points for other accommodations subject to availability. Defendants further represented that they
would perform fulfillment and enrollment services necessary for Aponte and Skalka to use their
timeshare and exchange club membership and stated that they would be able to use the
purchased items by January 1, 2007.

33. At the time Defendants contracted with Aponte and Skalka, Defendants
represented that the consumers’ time share would be located in Florida.

34.  Aponte and Skalka ultimately received property interests in a time share named
“Villages on the Lake” located in Montgomery County, Texas.

35.  Defendants failed to perform fulfillment and enrollment services for Aponte and
Skalka and failed to pay ICW Inc. and RCI for the underlying property interest and memberships
until March 2007.

36. Because of Defendants’ misrepresentations and delay in performing their
obligations, Aponte and Skalka were not able to use their time share or exchange club

membership until April 2007.

C. Allegations Regarding Consumer Arturo Azcona’s and Danielle Azcona’s Transaction.
37. On or about November 17, 2005, Defendants entered into a contract with Arturo
Azcona and Danielle Azcona (hereinafter “Azconas™) of Merrillville, Indiana, wherein the
Azconas agreed to purchase a time share and vacation exchange club membership for a total
price of six thousand nine hundred ninety-five dollars ($6,995.00). A true and correct copy of
the Azconas’ contract with Defendants is attached and incorporated by reference as Exhibit “J”.
38.  On our about November 17, 2005, the Azconas paid six hundred ninety-nine

dollars and fifty cents ($699.50) to Defendants as a down payment on the contract referenced in



paragraph thirty-seven (37) and signed a promissory note and retail installment contract to pay
the remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate.

39. Defendants contract with the Azconas provides that the Azconas purchased a
“service contract that requires seller to enroll Buyer in RCI and/or Star Vacation Club as well as
locating and overseeing the deeded transfer of ownership in Buyer from contracted developers,
resellers, homeowners association management companies and individuals, which can be used
for participation in the RCI points resort program.”

40. At the time Defendants contracted with the Azconas, Defendants represented that
the Azconas would receive their deeded timeshare interest and be enrolled in the RCI points
exchange system within sixty (60) days of the transaction date.

4]. At the time Defendants transacted with the Azconas, Defendants provided a
written notice to the Azconas stating that they were entitled to a free “JetAway GetAway”
vacation package through a third-party promoter, Infinity Incentive Group.

42.  The Azconas attempted to redeem their free vacation with Infinity Incentive
Group on November 22, 2005 and April 30, 2006, but they never received the prize.

43.  Defendants failed to provide the Azconas with a substitute prize and failed to
redeem the prize certificate after Infinity Incentive Group failed to do so.

44.  Subsequent to entering into the contract with the Azconas, Defendants sold their
rights under the promissory note referenced in paragraph thirty-eight (38) to ADP in January
2006, which sub-contracted the billing services for the contract to Highlands.

45.  Defendants failed to pay ICW Inc. for the Azconas’ time share at Inverness South
Padre until March 10, 2007. Defendants also failed to enroll the Azconas in RCI's exchange

system until at least March 10, 2007.



46.  Because of Defendants’ misrepresentations and delay in paying for and enrolling
the timeshare and exchange club membership, the Azconas were unable to utilize their account
for almost four (4) months.

47.  The Azconas attempted to cancel their contract and obtain a refund, but the
Defendants refused their request, so the Azconas are still receiving monthly bills from

Highlands.

D. Allegations Regarding Consumer Jamey Barnett’s Transaction.

48. On or about November 30, 2006, Defendants contacted Jamey Barnett
(hereinafter (“Barnett”) of La Porte, Indiana, by telephone and represented that Barnett had won
o free one thousand dollar ($1,000.00) shopping spree and a free vacation.

49, On or about November 30, 2006, Bamett attempted to claim his prizes at
Defendants’ Crown Point location and Defendants provided Barnett with certificates stating that
additional shipping, handling, and reservation fees were required.

50. On or about November 30, 2006, Defendants entered into a contract with Barnett,
wherein Barnett agreed to purchase a time share and vacation exchange club membership for
four thousand nine hundred dollars ($4,900.00). A true and correct copy of Bamett’s contract
with Defendants is attached and incorporated by reference as Exhibit “K”.

51. On or about November 30, 2006, Bamett paid Four Hundred Ninety Dollars
($490.00) to Defendants as a down payment on the contract referred to in paragraph fifty (50)
and signed a promissory note and retail installment contract to pay the remaining balance at a

seventeen and eight-tenths percent (17.8%) interest rate.
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52.  Defendants’ contract with Barnett provided that he could cancel the transaction
within one hundred twenty (120) hours and receive a full refund.

53.  Barnett cancelled his contract on December 4, 2006 by sending a written
cancellation request by certified mail to Defendants.

54.  Defendants promised Barnett on numerous occasions that they would provide a
refund to Bamett and cancel his financing agreement.

55.  Despite Barnett’s cancellation, Defendants sold their rights under the promissory
note referenced in paragraph fifty-one (51) to ADP, which sub-contracted the billing and
collection services to Highlands.

56. Defendants failed to timely notify ADP and Highlands of Barnett’s cancellation,
and Highlands sent billing statements and payment demands to Barnett.

57.  Defendants failed to refund Barnett’s down payment.

E. Allegations Regarding Consumers Morris and June Blackmon’s Transaction.

58. On or about June 6, 2006, the Defendants contacted Morris and June Blackmon
(hereinafter “Blackmons™) of East Chicago, Indiana, by telephone and represented that the
Blackmons may have won a television, a car, or a vacation.

59. On or about June 6, 2006, the Blackmons attended a sales presentation at
Defendants’ Crown Point location and attempted to claim their prize

60. Defendants did not provide a prize to the Blackmons.

61. On or about June 6, 2006, Defendants entered into a contract with the Blackmons
wherein the Blackmons agreed to purchase a time share and vacation exchange club membership

for a total price of seven thousand nine hundred ninety-five dollars (§7,995.00). A true and
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correct copy of the Blackmons’ contract with Defendants is attached and incorporated by
reference as Exhibit “L”.

62. On or about June 6, 2006, the Blackmons paid seven hundred ninety-nine dollars
and fifty cents ($799.50) to Defendants as a down payment on the contract referred to in
paragraph sixty-one (61), and signed a promissory note and retail installment contract to pay the
remaining balance at a seventeen and eight-tenths percent (17.8%) iﬂterest rate.

63.  Defendants contract with the Blackmons provides that the Blackmons purchased a
“service contract that requires seller to enroll Buyer in RCI and/or Star Vacation Club as well as
locating and overseeing the deeded transfer of ownership in Buyer from contracted developers,
resellers, homeowners association management companies and individuals, which can be used
for participation in the RCI points resort program.”

64. At the time Defendants contracted with the Blackmons, Defendants represented
that the Blackmons would receive their deeded timeshare interest and be enrolled in the RCI
points exchange system within sixty (60) days of the transaction date.

65.  Defendants failed to pay ICW Inc. for the Blackmons’ time share until September
2007. Defendants also failed ‘to enroll the Blackmons in RCI’s exchange system until at least
September 2006.

66.  Because of Defendants’ misrepresentations and delay in paying for and enrolling
the time share and exchange club membership, the Blackmons were unable to utilize their

account for more than three (3) months.
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F. Allegations Regarding Consumer Crystal Corsey’s Transaction.

67.  On or about July 18, 2006, Defendants entered into a contract with Crystal Corsey
(hereinafter “Corsey”) of Merrillville, Indiana, wherein Corsey agreed to purchase a time share
and vacation exchange club membership for a total price of six thousand dollars ($6,000.00). A
true and correct copy of Corsey’s contract with Defendants is attached and incorporated by
reference as Exhibit “M”.

68. On or about July 18, 2006, Corsey paid one hundred seventy-five dollars
($175.00) to Defendants as a down payment on the contract referred to in paragraph sixty-seven
(67) and signed a promissory note and retail installment contract to pay the remaining balance at
a seventeen and eight-tenths percent (17.8%) interest rate.

69.  Defendants’ contract provided that it would “process enrollment on behalf of
Buyer into the RCI exchange program” and “arrange transfer of deeded inventory and ownership
from contracted Developer and Management companies to Buyer from RCI affiliated Resorts,”
among other things.

70. At the time Defendants contracted with Corsey, Defendants represented that
Corsey would receive her account information within thirty (30) days and further represented
that Corsey could begin using her time share and exchange club membership within sixty (60)
days.

71.  Corsey did not receive her account information until May 2007.

72. Defendants failed to provide fulfillment and enrollment services related to
Corsey’s time share and RCI membership until May 2007.

73.  Because of Defendants’ misrepresentations and delays, Corsey was unable to use

her vacation membership package until May 2007.
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G. Allegations Regarding Consumers Cornell and Penny Davis’s Transaction.

74. On or about April 6, 2006, Defendants contacted Cornell and Penny Davis
(hereinafter “Davises™) of Hammond, Indiana, by telephone and represented that the Davises had
won a prize if they would agree to attend one of Defendants’ sales presentations.

75. On or about April 6, 2006, Defendants emailed the Davises to confirm that they
had won an appointment to attend a sales presentation, that they had won a free one thousand
dollar shopping spree, and that they wer‘e “guaranteed” to win “one of 5 major gifts”: a Cadillac
Escalade, ten (10) night Hawaiian vacation, two thousand five hundred dollars ($2,500.00) in
cash, seven (7) night Florida/Bahamas vacation and cruise, or a thirty-two (32) inch flatscreen
television.

76. On or about April 9, 2006, Defendants entered into a contract with the Davises,
wherein the Davises agreed to purchase a time share and vacation exchange club membership for
a total price of two thousand nine hundred ninety-five dollars ($2,995.00). A true and correct
copy of the Davises’ contract with Defendants is attached and incorporated by reference as
Exhibit “N”.

77.  On or about April 9, 2006, the Davises paid two hundred ninety-five dollars
($295.00) to Defendants as a down payment on the contract referred to in paragraph seventy-six
(76) and signed a promissory note and retail installment contract to pay the remaining balance at
a seventeen and eight-tenths percent (17.8%) interest rate.

78.  Defendants’ contract with the Davises provided that it would “process enrollment

on behalf of Buyer into the [Interval International] exchange program” and “arrange transfer of
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inventory and ownership from contracted Developer and Management companies to Buyer from
Interval International affiliated Resorts,” among other things.

79. At the time Defendants contracted with the Davises, Defendants represented that
the Davises could begin using their time share and exchange club membership within sixty (60)
days.

80.  Defendants failed to disclose that the Davises would have to pay required
payment of additional costs and shipping and handling fees in order to redeem the free shopping
spree.

81. Defendants did not provide any of the “5 major gifts” referenced in paragraph
seventy-five (75) to the Davises.

82.  Defendants failed to provide fulfillment and enrollment services related to the
Davises’ time share and Intervel International RCI membership within sixty (60) days of the
transaction date.

83. Because of Defendants’ misrepresenfations and delays, the Davises were unable

to use their time share and exchange club membership until at least July 2007.

H. Allegations Regarding Consumers George and Therese Drozd’s Transaction.

84.  On or about February 18, 2006, Defendants mailed a post card to George and
Theresa Drozd (hereinafter “Drozds”) of Whiting, Indiana, and represented that the Drozds had
won a television if they would agree to attend one of Defendants’ sales presentations.

85. On or about February 18, 2006, the Drozds went to Defendants’ Crown Point
location to claim their prize. The Defendants did not give the Drozds the promised free

television.
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86. On or about February 18, 2006, Defendants entered into a contract with the
Drozds, wherein the Drozds agreed to purchase a time share and vacation exchange club
membership for a total price of one thousand five hundred ninety-five dollars (§1,595.00). A
true and correct copy of the Drozds’ contract with Defendants is attached and incorporated by
reference as Exhibit “O”.

87. On or about February 18, 2006, the Drozds paid one hundred fifty dollars
($150.00) to Defendants as a down payment on the contract referred to in paragraph eighty-six
(86) and signed a promissory note and retail installment contract to pay the remaining balance at
a seventeen and eight-tenths percent (17.8%) interest rate.

88. At the time Defendants contracted with the Drozds, Defendants represented that
they would perform or provide enrollment services for the Drozds’ RCI exchange club account
within sixty (60) days.

89. At the time Defendants contracted with the Drozds, Defendants represented that
the purchase agreement would entitle the Drozds to thirty thousand (30,000) points in the RCI
exchange club system which could be redeemed after three (3) timely payments had been made.

90.  The Drozds made three (3) timely payments and attempted to use their RCI points

in May 2000, but their account had not been activated.

91.  Defendants failed to provide enrollment services for the Drozds’ RCI account
until August 2006.
92.  Because of Defendants’ misrepresentations and delays, the Drozds were unable to

use their exchange club membership until August 2006.
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I. Allegations Regarding Consumers Dean and Emma Efantis’ Transaction.

93. On or about May 30, 2006, the Defendant entered into a contract with Dean and
Emma Efantis (hereinafter “Efantises™) of Valparaiso, Indiana, wherein the Efantises agreed to
purchase a time share and vacation exchange club membership for a total price of one thousand
nine hundred ninety-five dollars ($1,995.00). A true and correct copy of the Efantises’ contract
with Defendants is attached and incorporated by reference as Exhibit “P”.

94.  On or about May 30, 2006, the Efantises signed a promissory note and retail
installment contract pay the entire balance at a seventeen and eight-tenths percent (17.8%)
interest rate.

95. At the time Defendants contracted with the Efantises, Defendants represented that
they would perform or provide enrollment services for the Efantises’ RCI exchange club account
within sixty (60) days.

96. At the time Defendants contracted with the Efantises, Defendants represented that
the purchase agreement would entitle the Efantises to thirty thousand (30,000) points in the RCI
exchange club system which could be redeemed after three (3) timely payments had been made.

97.  The Efantises made three (3) timely payments and attempted to use their RCI
points, but their account had not been activated and they were unable to obtain any
accommodations.

98.  Defendants failed to provide enrollment services for the Efantises’ RCI account
within sixty (60) days.

99.  Because of Defendants’ misrepresentations and delays, the Efantises were unable

to use their exchange club membership until at least June 2007.
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J. Allegations Regarding Consumer Michelle Ferrell’s Transaction.

100. On or about March 30, 2006, Defendants entered into a contract with Michelle
Ferrell (hereinafter “Ferrell”) of Michigan City, Indiana, wherein Ferrell agreed to purchase a
time share and vacation exchange club membership for a total price of six thousand nine hundred
ninety-five dollars ($6,995.00). A true and correct copy of Ferrell’s contract with Defendants is
attached and incorporated by reference as Exhibit “Q”.

101. On our about March 30, 2006, Ferrell signed a promissory note and retail
installment contract to pay the full amount due under the contract referenced in paragraph one
hundred (100) at a seventeen and eight-tenths percent (17.8%) interest rate.

102. At the time Defendants contracted with Ferrell, Defendants represented that
Ferrell could cancel the transaction at any time prior to the first payment due date.

103. Ferrell attempted to cancel the contract referenced in paragraph ninety-nine (99)
approximately three (3) weeks after the transaction date, before any payment due date had
passed, but Defendants refused to cancel the contract.

104. Defendants sold their rights under the promissory note referenced in paragraph
one hundred one (101) to ADP, which sub-contracted the billing and collection services to
Highlands.

105. Because of Defendants’ misrepresentations concerning cancellation rights, Ferrell

continues to receive billing statements and payment demands from Highlands.

K. Allegations Regarding Consumer Greg and Sharon Fodor’s Transaction.

106. On or about January 4, 2006, Defendants entered into a contract with Greg and

Sharon Fodor (hereinafter “Fodors”) of Portage, Indiana, wherein Fodors agreed to purchased a
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time share and vacation exchange club membership for a total price of one thousand three
hundred ninety-five dollars ($1,395.00). A true and correct copy of the Fodors’ contract with
Defendants is attached and incorporat¢d by reference as Exhibit “R”.

107.  On or about January 4, 2006, Fodors paid one hundred thirty-nine dollars and fifty
cents ($139.50) to Defendants as a down payment on the contract referred to in paragraph one
hundred six (106) and signed a promissory note and retail installment contract to pay the
remaining balance.

108. At the time Defendants contracted with the Fodors, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ RCI exchange
club account and time share interest.

109. At the time Defendants contracted with Fodors, Defendants represented that the
purchase agreement would entitle the Fodors to thirty thousand (30,000) points in the RCI
exchange club system which could be redeemed after three (3) timely payments had been made.

110. The Fodors made more than three (3) timely payments and attempted to use their
RCI points in January 2007, but their account had not been activated and they were unable to
obtaiﬁ any accommodations.

111.  On or about January 3, 2007, Defendants represented that the Fodors would
receive their account information within six (6) to eight (8) weeks.

112.  On or about April 20, 2007, Defendants represented that the Fodors would receive
their account information within forty-five (45) days.

113. Defendanés have failed to provide enrollment and fulfillment services for the

Fodor’s time share and exchange club membership, failed to pay the time share company or RCI
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for the underlying time share interest and exchange company membership the Fodors purchased,
and failed to provide the Fodors with the applicable account information.
114. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Fodors have been unable to use their time share or exchange club points.

L. Allegations Regarding Consumer Jeffrey and Irene Francis’ Transaction.

115. On or about December 6, 2006, Defendants entered into a contract with Jeffrey
and Irene Francis (hereinafter “Francises’) wherein the Francises agreed to purchase a time share
and vacation exchange club membership for a total price of four thousand three hundred ninety
dollars ($4,390.00). A true and correct copy of the Francises’s contract with Defendants is
attached and incorporated by reference as Exhibit “S”.

116. On or about December 6, 2006, the Francises paid four hundred thirty dollars and
ninety cents ($430.90) to Defendants as a down payment on the contract referred to in paragraph
one hundred fifteen (115) and signed a promissory note and retail installment contract to pay the
remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate.

117. At the time Defendants contracted with the Francises, Defendants represented that
they would perform or provide fulfiliment and enrollment services for the Fodors’ Interval
International exchange club account and time share interest.

118. At the time Defendants contracted with the Francises, Defendants represented that
that the Francises would receive their ownership and membership information within one (1)
month and could begin using their time share and exchange account at that time.

119. Defendants have failed to provide enrollment and fulfillment services for the

Fodor’s time share and exchange club membership, failed to pay the time share company or
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Interval International for the underlying time share interest and exchange company membership
the Francises purchased, and failed to provide the Francises with the applicable account
information.

120. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Francises have been unable to use their time share or exchange club points.

M. Allegations Regarding Consumer Edward and Lorraine Frank’s Transaction.

121. On or about July 2, 2006, Defendants entered into a contract with Edward and
Lorraine Frank (hereinafter “Franks’) wherein the Franks agreed to purchase a time share and
vacation exchange club membership for a total price of one thousand five hundred ninety-five
dollars ($1,595.00). A true and correct copy of the Franks’ contract with Defendants is attached
and incorporated by reference as Exhibit “T™.

122.  On or about July 2, 2006, the Franks paid one hundred fifty dollars ($150.00) to
Defendants as a down payment on the contract referred to in paragraph one hundred twenty-one
(121) and signed a promissory note and retail installment contract to pay the remaining balance
at a seventeen and eight-tenths percent (17.8%) interest rate.

123. At the time Defendants contracted with the Franks, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ RCI exchange
club account and time share interest.

124. At the time Defendants contracted with Franks, Defendants represented that the
purchase agreement would entitle the Franks to thirty thousand (30,000) points in the RCI

exchange club system which could be redeemed after three (3) timely payments had been made.
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125. The Franks made more than three (3) timely payments and attempted to use their
RCI points in October 2006, but their account had not been activated and they were unable to
obtain any accommodations.

126. Defendants promised the Franks on numerous occasions that their accounts were
being processed and that they would receive their ownership and membership information soon.

127. Defendants have failed to provide enrollment and fulfillment services for the
Franks’ time share and exchange club membership, failed to pay the time share company or
Interval International for the underlying time share interest and exchange company membership
the Franks purchased, and failed to provide the Franks with the applicable account information.

128. Because of Defendants’ misrepresentation and failures to perform contract
obligations, the Franks have been unable to use their time share or exchange club points.

129. Subsequent to contracting with the Franks, Defendants sold their rights under the
promissory note referenced in paragraph one hundred twenty-two (122) to ADP, which sub-
contracted the billing and collection services to Highlands. |

130. The Franks made payments totaling five hundred sixty-one dollars and ninety-six
cents ($561.96) to Highlands.

131. On or about September 17, 2007, the Franks received a refund in the amount of
five hundred sixty-one dollars and ninety-six cents ($561.96) from Highlands.

132.  The Franks have not received a refund of their down payment from Defendants.
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N. Allegations Regarding Consumer William and Celestine Holloway Garnett’s
Transaction.

133.  On or about May 12, 2006, Defendants contacted William Garnett and Celestine
Holloway Garnett (hereinafter “Garnetts”) of Merrillville, Indiana, by telephone and represented
that the Garnetts had won a prize if they would attend one of Defendants’ sale presentations.

134. On or about May 12, 2006, the Garnetts attended a sales presentation at
Defendants’ Crown Point location, but Defendants failed to provide the Garnetts with the
promised prize.

135.  On or about May 12, 2006, Defendant entered into a contract with the Garnetts,
wherein the Garnetts agreed to purchase a time share and vacation exchange club membership
for a total price of one thousand five hundred ninety-five dollars ($1,595.00). A true and correct
copy of the Garnetts’ contract with Defendants is attached and incorporated by reference as
Exhibit “U”.

136. On or about May 12, 2006, the Garnetts paid one hundred fifty dollars ($150.00)
to Defendants as a down payment on the contract referred to in paragraph one hundred thirty-five
(135) and signed a promissory note and retail installment contract for the remaining balance at a
seventeen and eight-tenths percent (17.8%) interest rate.

137. At the time Defendants contracted with the Garnetts, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Garnetts’ RCI
exchange club account and time share interest.

138. At the time Defendants contracted with Garnetts, Defendants represented that the
purchase agreement would entitle the Garnetts to thirty thousand (30,000) points in the RCI

exchange club system which could be redeemed after three (3) timely payments had been made.
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139. The Garnetts made more than three (3) timely payments and attempted to use
their RCI points in November 2006, but their account had not been activated and they were
unable to obtain any accommodations.

140. Defendants promised the Garnetts on numerous occasions that their accounts were
being processed and that they would receive their ownership and membership information soon.

141. Defendants have failed to provide enrollment and fulfillment services for the
Garnetts’ time share and exchange club membership, failed to pay the time share company or
RCI for the undeflying time share interest and exchange company membership the Garnetts
purchased, and failed to provide the Garmetts with the applicable account information.

142. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Garnetts have been unable to use their time share or exchange club points.

COUNT I — VIOLATIONS OF THE PROMOTIONAL GIFTS AND CONTESTS ACT

143. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred forty-two (142) above.

144. By mailing or otherwise distributing written notices to consumers offering
property or a chance to obtain property based on a representation that the recipient had been
awarded or may have been awarded prizes, as referenced in paragraphs 18, 19, 41, 49, 75, and 84
above, Defendants conducted “promotions” as defined in Ind. Code § 24-8-2-5.

145. By failing to disclose the verifiable retail value or odds for each prize listed in the
notices in immediate proximity with each listing of the prize and in the same size type and
boldness as the prize, as referenced in paragraph 21 above, Defendants violated the Indiana

Promotional Gifts and Contests Act, Ind. Code § 24-8-3-5.
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146. By failing to disclose all eligibility limitations in least ten (10) point boldface type
in the notices, as referenced in paragraph 20 above, Defendants violated the Indiana Promotional
Gifts and Contests Act, Ind. Code § 24-8-3-8.

147. By failing to conspicuously disclose that, in at least ten (10) point boldface type,
the recipients of the prize notices are required to hear or attend a sales presentation in order to
obtain the prizes, as referenced in paragraph 22 above, Defendants violated the Indiana
Promotional Gifts and Contests Act, Ind. Code § 24-8-3-6.

148. By failing to disclose that, in at least ten (10) point boldface type, the recipients of
the prize notices were required to pay additional costs to receive the prizes, including shipping
fees, handling fees, or any other charge, by using the following appropriately completed
statement: “You must pay $ in order to receive this item,” Defendants violated the
Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-3-7.

149. By failing to provide the promised prizes or an adequate substitute prize to
consumers, as referenced in paragraphs 43, 60, 81, 85, and 133 above, Defendants violated the
Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-5-1.

150. By failing to honor a voucher, certificate, or other evidence of obligatioﬁ if the
person named as being responsible fails to honor the voucher, certificate, or other evidence of
obligation, as referenced in paragraph 43 above, Defendants violated the Indiana Promotional
. Gifts and Contests Act, Ind. Code § 24-8-5-2.

151. Pursuant to Ind. Code § 24-8-6-3, Defendants’ violations of the Indiana
Promotional Gifts and Contests Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.
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COUNT II - VIOLATIONS OF THE TELEPHONE SOLICITATIONS ACT

152. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-one (151) above.

153. By soliciting consumers and making false representations or implications that the
conéumers would receive a gift, prize, or the value of a gift or prize, as referenced in 41, 48, 58,
74, 75, 84, and 133 above, Defendants acted as “sellers” as defined in the Indiana Telephone
Solicitations Act, Ind. Code § 24-5-12.

154. By failing to file a registration statement and pay the registration fee to the
Consumer Protection Division, as referenced in paragraph 24 above, Defendants violated the
indiana Telephone Solicitations Act, Ind. Code §§ 24-5-12-10 and 24-5-12-11.

155. Pursuant to Ind. Code § 24-5-12-23, Defendants’ violations of the Indiana
Telephone Solicitations Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.

COUNT III - VIOLATIONS OF THE TIME SHARES AND CAMPING CLUBS ACT"

156. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-five (155) above.

157. By selling or offering to sell time shares to Indiana consumers, as referenced in
paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135 above, Defendants are

subject to the Indiana Time Shares and Camping Clubs Act, Ind. Code § 32-32.
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158. By failing to register with and pay the registration fee to the Consumer Protection
Division, as referenced in paragraph 25 above, Defendants violated the Indiana Time Shares and
Camping Clubs Act, Ind. Code §§ 32-32-3-1 and 32-32-3-3.

159. Pursuant to Ind. Code § 32-32-3-14, Defendants’ violations of the Indiana Time
Shares and Camping Clubs Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.

COUNT.IV - VIOLATIONS OF THE DECEPTIVE CONSUMER SALES ACT

160. Plaintiff re-alleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-nine (159) above.

161. The transactions identified in paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106,
115, 121, and 135 above are “consumer transactions” as defined by Ind. Code § 24-5-0.5-2(1).

162. Defendants are “suppliers” as defined in Ind. Code § 24-5-0.5-2(3).

163. By representing to consumers that they would receive free prizes or gifts, as
referenced in paragraphs 41, 48, 58, 74, 75, 84, and 133 above, when Defendants knew or should
have known the consumers would not receive such benefits, the Defendants misrepresented the
characteristics, benefits, and uses of the transaction in violation of the Indiana Deceptive
Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(1).

164. By misrepresenting the terms of the contracts with consumers, as referenced in
paragraphs 33, 52, 89, 96, 102, 109, 124, and 138 above, when Defendants knew or should have
known that the representations were false, the Defendants misrepresented the sponsorship,
approval, performance, characteristics, accessories, uses, or benefits of the transactions in

violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(1).
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165. By misrepresenting to consumers that they would perform or provide enrollment
and fulfillment services related to time share interests and vacation exchange club memberships,
as referenced paragraphs 32, 39, 63, 69, 78, 88, 95, 108, 117, 123, and 137 above, when
Defendants knew or reasonably should have known that they would not perform or provide such
services as represented, the Defendants misrepresented the characteristics, benefits, and uses of
the transaction in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-
3@a)(1).

166. By misrepresenting to third party finance companies that consumers still had
payment obligations on promissory notes, as referenced in paragraph 55 above, when Defendants
knew or should have know that the consumers. had properly cancelled and no longer had any
payment obligations on the notes, the Defendants misfepresented the characteristics, benefits,
and uses of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code
§ 24-5-0.5-3(a)(1).

167. By representing to consumers that they would provide refunds to the consumers,
as referenced in paragraphs 52 and 54 above, when Defendants knew or reasonably should have
known that refunds would not be issued, the Defendants misrepresentéd the nghts, remedies, or
obligations of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind.
Code § 24-5-0.5-3(a)(8).

168. By misrepresenting to consumers that they could cancel their transactions within a
certain period of time, as referenced in paragraphs 52 and 102 above, when Defendants knew or
reasonably should have known that such cancellation requests would not be honored, the
Defendants misrepresented the rights, remedies, or obligations of the transactions in violation of

the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(8).
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169. By representing expressly or by implication that they would complete the subject
matter of the consumer transactions within a stated period of time or within a reasonable period
of time, as referenced in paragraphs 32, 40, 64, 70, 79, 88, 95, 111, 112, 118, 126, and 140
above, when Defendants knew or reasonably should have known they would not be so
completed, the Defendants violated the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-

5-0.5-3(a)(10).

COUNT V - KNOWING AND INTENTIONAL VIOLATIONS
OF THE DECEPTIVE CONSUMER SALES ACT

170. The Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred sixty-nine (169) above.
171. The misrepresentations and deceptive acts set forth above were committed by

Defendant with knowledge and intent to deceive.

RELIEF

WHEREFORE, Plaintiff, State of Indiana, requests that the Court enter judgment
against the Defendants, Vacation Resort Management Inc., Hartbor Management of Colorado
LLC, Harbor Management Corporation, Madeline Allerton, David Haddad, and Lisa Jantelezio,
for a permanent injunction pursuant to Ind. Code § 24-5-0.5-4(c)(1), enjoining the Defendant

from the following:
a. representing, expressly or by implication, the subject of a consumer
transaction has sponsorship, approval, characteristics, accessories, uses, or
benefits it does not have, which Defendants know or reasonably should

know it does not have;
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for the underlying time share interest and exchange company membership the Fodors purchased,
and failed to provide the Fodors with the applicable account information.
114. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Fodors have been unable to use their time share or exchange club points.

L. Allegations Regarding Consumer Jeffrey and Irene Francis’ Transaction.

115.  On or about December 6, 2006, Defendants entered into a contract with Jeffrey
and Irene Francis (hereinafter “Francises’) wherein the Francises agreed to purchase a time share
and vacation exchange club membership for a total price of four thousand three hundred ninety
dollars ($4,390.00). A true and correct copy of the Francises’s contract with Defendants is
attached and incorporated by reference as Exhibit “S”.

116.  On or about December 6, 2000, the Francises paid four hundred thirty dollars and
ninety cents (§430.90) to Defendants as a down payment on the contract referred to in paragraph
one hundred fifteen (115) and signed a promissory note and retail installment contract to pay the
remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate.

117. At the time Defendants contracted with the Francises, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ Interval
International exchange club account and time share interest.

118. At the time Defendants contracted with the Francises, Defendants represented that
that the Francises would receive their ownership and membership information within one (1)
month and could begin using their time share and exchange account at that time.

119. Defendants have failed to provide enrollment and fulfillment services for the

Fodor’s time share and exchange club membership, failed to pay the time share company or
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Interval International for the underlying time share interest and exchange company membership
the Francises purchased, and failed to provide the Francises with the applicable account
information.

120. Because of Defendants’ misrepresentation and failures to perform contract

obligations, the Francises have been unable to use their time share or exchange club points.

M. Allegations Regarding Consumer Edward and Lorraine Frank’s Transaction.

121.  On or about July 2, 2006, Defendants entered into a contract with Edward and
Lorraine Frank (hereinafter “Franks’) wherein the Franks agreed to purchase a time share and
vacation exchange club membership for a total price of one thousand five hundred ninety-five
dollars ($1,595.00). A true and correct copy of the Franks’ contract with Defendants is attached
and incorporated by reference as Exhibit “T”.

122.  On or about July 2, 2006, the Franks paid one hundred fifty dollars ($150.00) to
Defendants as a down payment on the contract referred to in paragraph one hundred twenty-one
(121) and signed a promissory note and retail installment contract to pay the remaining balance
at a seventeen and eight-tenths percent (17.8%) interest rate.

123. At the time Defendants contracted with the Franks, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Fodors’ RCI exchange
club account and time share interest.

124. At the time Defendants contracted with Franks, Defendants represented that the
purchase agreement would entitle the Franks to thirty thousand (30,000) points in the RCI

exchange club system which could be redeemed after three (3) timely payments had been made.
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125. The Franks made more than three (3) timely payments and attempted to use their
RCI points in October 2006, but their account had not been activated and they were unable to
obtain any accommodations.

126. Defendants promised the Franks on numerous occasions that their accounts were
being processed and that they would receive their ownership and membership information soon.

127. Defendants have failed to provide enrollment and fulfillment services for the
Franks’ time share and exchange club membership, failed to pay the time share company or
Interval International for the underlying time share interest and exchange company membership
the Franks purchased, and failed to provide the Franks with the applicable account information.

128. Because of Defendants’ misrepresentation and failures to perform contract
obligations, the Franks have been unable to use their time share or exchange club points.

129. Subsequent to contracting with the Franks, Defendants sold their rights under the
promissory note referenced in paragraph one hundred twenty-two (122) to ADP, which sub-
contracted the billing and collection services to Highlands.

130. The Franks made payments totaling five hundred sixty-one dollars and ninety-six
cents ($561.96) to Highlands.

131.  On or about September 17, 2007, the Franks received a refund in the amount of
five hundred sixty-one dollars and ninety-six cents ($561.96) from Highlands.

132. The Franks have not received a refund of their down payment from Defendants.
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N. Allegations Regarding Consumer William and Celestine Holloway Garnett’s
Transaction.

133.  On or about May 12, 2006, Defendants contacted William Garnett and Celestine
Holloway Garnett (hereinafter “Garnetts”) of Merrillville, Indiana, by telephone and represented
that the Garnetts had won a prize if they would attend one of Defendants’ sale presentations.

134. On or about May 12, 2006, the Garnetts attended a sales presentation at
Defendants’ Crown Point location, but Defendants failed to provide the Garnetts with the
promised prize.

135.  On or about May 12, 2006, Defendant entered into a contract with the Garnetts,
wherein the Garnetts agreed to purchase a time share and vacation exchange club membership
for a total price of one thousand five hundred ninety-five dollars ($1,595.00). A true and correct
copy of the Gametts’ contract with Defendants is attached and incorporated by reference as
Exhibit “U”.

136. On or about May 12, 2006, the Garnetts paid one hundred fifty dollars ($150.00)
to Defendants as a down payment on the contract referred to in paragraph one hundred thirty-five
(135) and signed a promissory note and retail installment contract for the remaining balance at a
seventeen and eight-tenths percent (17.8%) interest rate.

137. At the time Defendants contracted with the Garnetts, Defendants represented that
they would perform or provide fulfillment and enrollment services for the Garnetts’ RCI
exchange club account and time share interest.

138. At the time Defendants contracted with Garnetts, Defendants represented that the
purchase agreement would entitle the Garnetts to thirty thousand (30,000) points in the RCI

exchange club system which could be redeemed after three (3) timely payments had been made.
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139. The Garnetts made more than three (3) timely payments and attempted to use
their RCI points in November 2006, but their account had not been activated and they were
unable to obtain any accommodations.

140. Defendants promised the Garnetts on numerous occasions that their accounts were
being processed and that they would receive their ownership and membership information soon.

141. Defendants have failed to provide enrollment and fulfillment services for the
Garnetts’ time share and exchange club membership, failed to pay the time share company or
RCI for the undeflying time share interest and exchange company membership the Garnetts
purchased, and failed to provide the Garnetts with the applicable account information.

142. Because of Defendants’ misrepresentation and failures .to perform contract

obligations, the Garnetts have been unable to use their time share or exchange club points.

COUNT 1 - VIOLATIONS OF THE PROMOTIONAL GIFTS AND CONTESTS ACT

143.  Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred forty-two (142) above.

144. By mailing or otherwise distributing written notices to consumers offering
property or a chance to obtain property based on a representation that the recipient had been
awarded or may have been awarded prizes, as referenced in paragraphs 18, 19, 41, 49, 75, and 84
above, Defendants conducted “promotions” as defined in Ind. Code § 24-8-2-5.

145. By failing to disclose the verifiable retail value or odds for each prize listed in the
notices in immediate proximity with each listing of the prize and in the same size type and
boldness as the prize, as referenced in paragraph 21 above, Defendants violated the Indiana

Promotional Gifts and Contests Act, Ind. Code § 24-8-3-5.
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146. By failing to disclose all eligibility limitations in least ten (10) point boldface type
in the notices, as referenced in paragraph 20 above, Defendants violated the Indiana Promotional
Gifts and Contests Act, Ind. Code § 24-8-3-8.

147. By failing to conspicuously disclose that, in at least ten (10) point boldface type,
the recipients of the prize notices are required to hear or attend a sales presentation in order to
obtain the prizes, as referenced in paragraph 22 above, Defendants violated the Indiana
Promotional Gifts and Contests Act, Ind. Code § 24-8-3-6.

148. By failing to disclose that, in at least ten (10) point boldface type, the recipients of
the prize notices were required to pay additional costs to receive the prizes, including shipping
fees, handling fees, or any other charge, by using the following appropriately completed
statement: “You must pay $ in order to receive this item,” Defendants violated the
Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-3-7.

149. By failing to provide the promised prizes or an adequate substitute prize to
consumers, as referenced in paragraphs 43, 60, 81, 85, and 133 above, Defendants violated the
Indiana Promotional Gifts and Contests Act, Ind. Code § 24-8-5-1.

150. By failing to honor a voucher, certificate, or other evidence of obligation if the
person named as being responsible fails to honor the voucher, certificate, or other evidence of
obligation, as referenced in paragraph 43 above, Defendants violated the Indiana Promotional
. Gifts and Contests Act, Ind. Code § 24-8-5-2.

151. Pursuant to Ind. Code § 24-8-6-3, Defendants’ violations of the Indiana
Promotional Gifts and Contests Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.
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COUNT 11 - VIOLATIONS OF THE TELEPHONE SOLICITATIONS ACT

152. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-one (151) above.

153. By soliciting consumers and making false representations or implications that the
conéumers would receive a gift, prize, or the value of a gift or prize, as referenced in 41, 48, 58,
74, 75, 84, and 133 above, Defendants acted as “sellers” as defined in the Indiana Telephone
Solicitations Act, Ind. Code § 24-5-12.

154. By failing to file a registration statement and pay the registration fee to the
Consumer Protection Division, as referenced in paragraph 24 above, Defendants violated the
indiana Telephone Solicitations Act, Ind. Code §§ 24-5-12-10 and 24-5-12-11.

155. Pursuant to Ind. Code § 24-5-12-23, Defendants’ violations of the Indiana
Telephone Solicitations Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.

COUNT 111 - VIOLATIONS OF THE TIME SHARES AND CAMPING CLUBS ACT"
156. Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-five (155) above.
157. By selling or offering to sell time shares to Indiana consumers, as referenced in
paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135 above, Defendants are

subject to the Indiana Time Shares and Camping Clubs Act, Ind. Code § 32-32.
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158. By failing to register with and pay the registration fee to the Consumer Protection
Division, as referenced in paragraph 25 above, Defendants violated the Indiana Time Shares and
Camping Clubs Act, Ind. Code §§ 32-32-3-1 and 32-32-3-3.

159. Pursuant to Ind. Code § 32-32-3-14, Defendants’ violations of the Indiana Time
Shares and Camping Clubs Act constitute deceptive acts and are subject to the remedies and

penalties listed in Ind. Code § 24-5-0.5.

COUNT1V - VIOLATIONS OF THE DECEPTIVE CONSUMER SALES ACT

160. Plaintiff re-alleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred fifty-nine (159) above.

161. The transactions identified in paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106,
115, 121, and 135 above are “consumer transactions” as defined by Ind. Code § 24-5-0.5-2(1).

162. Defendants are “suppliers” as defined in Ind. Code § 24-5-0.5-2(3).

163. By representing to consumers that they would receive free prizes or gifts, as
referenced in paragraphs 41, 48, 58, 74, 75, 84, and 133 above, when Defendants knew or should
have known the consumers would not receive such benefits, the Defendants misrepresented the
characteristics, benefits, and uses of the transaction in violation of the Indiana Deceptive
Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(1).

164. By misrepresenting the terms of the contracts with consumers, as referenced in
paragraphs 33, 52, 89, 96, 102, 109, 124, and 138 above, when Defendants knew or should have
known that the representations were false, the Defendants misrepresented the sponsorship,
approval, performance, characteristics, accessories, uses, or benefits of the transactions in

violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(1).
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165. By misrepresenting to consumers that they would perform or provide enrollment
and fulfillment services related to time share interests and vacation exchange club memberships,
as referenced paragraphs 32, 39, 63, 69, 78, 88, 95, 108, 117, 123, and 137 above, when
Defendants knew or reasonably should have known that they would not perform or provide such
services as represented, the Defendants misrepresented the characteristics, benefits, and uses of
the transaction in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-
3(3)(1)'

166. By misrepresenting to third party finance companies that consumers still had
payment obligations on promissory notes, as referenced in paragraph 55 above, when Defendants
knew or should have know that the consumersl had properly cancelled and no longer had any
payment obligations on the notes, the Defendants misrepresented the characteristics, benefits,
and uses of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code
§ 24-5-0.5-3(a)(1).

1v67. By representing to consumers that they would provide refunds to the consumers,
as referenced in paragraphs 52 and 54 above, when Defendants knew or reasonably should have
known that refunds would not be issued, the Defendants misrepresentéd the rights, remedies, or
obligations of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind.
Code § 24-5-0.5-3(a)(8).

168. By misrepresenting to consumers that they could cancel their transactions within a
certain period of time, as referenced in paragraphs 52 and 102 above, when Defendants knew or
reasonably should have known that such cancellation requests would not be honored, the
Defendants misrepresented the rights, remedies, or obligations of the transactions in violation of

the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5-3(a)(8).
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169. By representing expressly or by implication that they would complete the subject
matter of the consumer transactions within a stated period of time or within a reasonable period
of time, as referenced in paragraphs 32, 40, 64, 70, 79, 88, 95, 111, 112, 118, 126, and 140
above, when Defendants knew or reasonably should have known they would not be so
completed, the Defendants violated the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-

5-0.5-3(a)(10).

COUNT V_ - KNOWING AND INTENTIONAL VIOLATIONS
OF THE DECEPTIVE CONSUMER SALES ACT

170. The Plaintiff realleges and incorporates by reference the allegations contained in
paragraphs one (1) through one hundred sixty-nine (169) above.
171. The misrepresentations and deceptive acts set forth above were committed by

Defendant with knowledge and intent to deceive.

RELIEF

WHEREFORE, Plaintiff, State of Indiana, requests that the Court enter judgment
against the Defendants, Vacation Resort Management Inc., Harbor Management of Colorado
LLC, Harbor Management Corporation, Madeline Allerton, David Haddad, and Lisa Jantelezio,
for a permanent injunction pursuant to Ind. Code § 24-5-0.5-4(c)(1), enjoining the Defendant

from the following:
a. representing, expressly or by implication, the subject of a consumer
transaction has sponsorship, approval, characteristics, accessories, uses, or
benefits it does not have, which Defendants know or reasonably should

know it does not have;
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representing, expressly or by implication, that a consumer transaction
involves or does not involve a warranty, a disclaimer of warranties, or
other rights, remedies, or obligations, if the representation is false and if
Defendants know or should reasonably know that the representation is
false;

representing, expressly or by implication, that Defendants are able to
deliver or complete the subject of a consumer transaction within a stated
period or time or within a reasonable period of time, when Defendants
know or reasonably should know that the transaction cannot be so
completed;

in the course of conducting promotions in Indiana, failing to include all of
the items required by Ind. Code §§ 24-8-2-3 through 24-8-3-8 in the
promotional notice sent to consumers;

in the course of conducting promotions in Indiana, failing to offer to the
consumer a substitute prize pursuant to the terms of Ind. Code § 24-8-5-
1(a) if the prize the consumer won is not available;

in the course of conducting promotions in Indiana, failing to honor a
voucher, certificate, or other evidence of obligation if the person named as
being responsible fails to honor the voucher, certificate, or other evidence
of obligation;

acting as a seller as defined in the Indiana Telephone Solicitations Act

without properly registering with the Consumer Protection Division; and
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h.

acting as time share seller without properly registering with the Consumer

Protection Division.

AND WHEREFORE, the Plaintiff, State of Indiana, further requests the Court enter

judgment against Defendants for the following relief:

a.

cancellation of the Defendant’s unlawful contracts with consumers,
including, but not limited to, the persons identified in paragraphs 30, 37,
50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135, pursuant to Ind. Code
§ 24-5-0.5-4(d);

costs, pursuant to Ind. Code § 24-5-0.5-4(c)(3), awarding the Office of the
Attorney General its reasonable expenses incurred in the investigation and
prosecution of this action;

consumer restitution for money unlawfully received from aggrieved
consumers, including, but not limited to, the persons identified in
paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135,
pursuant to Ind. Code § 24-5-‘0.5-4(c)(2);

on Count V Plaintiff’s complaint, civil penalties, pursuant to Iﬁd. Code §
24-5-0.5-4(g), for the Defendants’ knowing violations of the Promotional
Gifts and Contests Act, Telephone Solicitations Act, Time Shares and
Camping Clubs Act, and Deceptive Consumer Sales Act, in the amount of
Five Thousand Dollars ($5,000.00) per violation, payable to the State of

Indiana;
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€. on Counts II and IV of the Plaintiff’s complaint, civil penalties, pursuant
to Ind. Code § 24-5-0.5-8, for the Defendants’ intentional violations of the
Promotional Gifts and Contests Act, Telephone Solicitations Act, Time
Shares and Camping Clubs Act, and Deceptive Consumer Sales Act, in the
amount of Five Hundred Dollars ($500.00) per violation, payable to the
State of Indiana; and

f. all other just and proper relief.

Respectfully submitted,

STEVE CARTER
Indiana Attorney General
Atty. No. 4150-64

N

By: |
Matt Light

Deputy Attorney General
Atty. No. 25680-83

Office of Attorney General

Indiana Government Center South
302 W. Washington Street, Sth Floor
Indianapolis, IN 46204

Telephone: (317) 232-4774

412541 _1
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PURCHASE AGREEMENT

THIS AGREEMENT Iz mada apd ontersd Into this 18th doy of Aprl, 20086 by and hetwasn Vacatfon Resort
Managemoent, Inc., a Nevada Corparation having offices at 1231 Kaneville Road, Qeneva, IL 80134 (harelnattar
rafaved o as "Saller”) and Altarnsiive Debt Portfollos, L.P., a Dalawars Limited Partnership having officas at 700 ida
Gourt Incling Village, NV 88451 (harelnafier rafored t6 a3 "Consparry™:

That for and in conslderatian of the mufual covenants and agreemeonts heraln oantaingd and othar good and valuable
cangjdaraton, l{ iy agraed as follows:

1. The Sellar may aall 10, of have the Company biil or advance on, herelnafter referred to as “Agsign”™ ertain Contracts,
Canditionad Sdles Contracta, Clwattel, inataliment Notas, Promissory Notes, Security Agreaments, Involces, Accounts
Recsivahlas, Leasas or other obligations hareinafter referred to an *Contracts” arlsing out of tha aale of marshandlza or
sorvices sold or delivered by the Seller.  The Company reeervas tha tght to make an invastigation of all Conlrasts
submitted and the Campany (may, 4t ils ale discratinn, refect any such Contracte sutmitted by the Seiar,

2, for eath Contrant purchased by, or assigned to, the Company, tha Company shall be due al paymants from Contract
Ohfigor,  The Company shall determine the ameunt of advanca requied to purchase each Conkact and o separate
addendum shall spacilfy tha purchasa price du¢ to the Sefler,

3, Contracts 5old or agalgned o the Company by the Seller shall become the sota property of the Company and the
Safler waives all rights to said Contracls. Funds delivered by the company shall conglituta payment in full for the Baller's
interest in Contracts sold or assigned, The Seller walvas any clalms of congaquential andfor puniliva damages,

4. The Seller understands and acknowladges that any and all represantations and warramilas he makes (s malerlal lo
the Company'a purchase of each Conract, If any representation or warranly made o the Company or to the Seller's
customer in connection with a Cantract i In the concluefve opinlon of tha Campany, braached or untrya, the Sellar ghatt
uncondhiopally guarantee payment of the discounted amount remaining unpaid and shall, upon demand by the Company,
repurchase within ten days such Contract in cash for tha full amount than unpald, whather or not the Coniracl obligor s in
default urder the Confract, and shall indemnify, defend and hold harmlese from and agaist any and X tiabilities, tosses,
cosls, judgments, finas and expenses, including attomey fees, that may be intured by he Company &t any kmae in
sannection with or as & result of such breach of misrepresantalion. The Sefler understands and agrees that the Company
may oblain repayment for any Contract requirad o ba purchasard by the Sellor under this provision by right of set-off, and
iha Selfer hareby grania to tha Company the right to abtaln auch repayment by offsetting the repaynient of such Contraot
by the Saller, the Carnpany shall rafurn tha Cantraet ta the Seller, |

6. 1n addition to any rights and ramadies of the Company pravided by law, the Compuny ghall have tha furthar right,
urdler the condiions staled helow, to tet-off 3nd make application against the Selar's cash advances, or any other
monetary obligation owing by the Company {o the Seller. Such righl of set-aff shall be exerclsed by tha Campany without
pitor wnitlen o oral noflca, and any such notea i hereby expressly walvad by the Soller to the axtant pormittad hy
applicable {aw, The Campany’s right of sel-aff shall be effective upan the occurrence of any evant of charge back or other
loas providad that such avent s decumented by the Company. The Compary may exercise its right of set-off in lts sule
discretion either iat the time of the bcorance of any such avent or loss, or at any time heraeafier, and such right of sat-off -
may ba exarclsad by e Compaay agalnst e Seller or any succeasar or assignee. The Company agrees Lo promply
natify the Saller aflar any set-off ar applications made provided that the faflure ta give guch nolica chall not affect tha
valldity of sueh sat-off o application, ’

6. Tha Rallar shall Insiruct al] obligors on Contracts sold by the Sefler to the Company that all payments on such
Gontacts shall be mads to the Company,

7. The Seller shall comply fully with all requirements of Federal Truthdn Lending laws and requiations and shall save the

harmiass fram any and all claims and expenses arising owt of the Saller's fallure to do so, inohuding but ot
(imtted (o ab sttorneys' fass ank Ktigatlon costs Inouired by the Company. If any law, statute or reguiation changas, s
amendad, of anacted that would change the eligiiliity or enforoement of contracts purchased from Selter, Seller shall
promptly motify Compary in witing and ot submit such cantracis for purchas to Company. :

8, The Seiler warranis to tha Company that I the retall ransaction or negotiations related fo the retall transaction were
conducted In 2 fanguage other Wan English, Sellar gava each buyer prlor to antering Inte tha contract or any writien
agreament an unexecutad copy of tha contract or other writen agreement written in such foreign language.

9. The Seller warranis la the Gompany that alit Cantracts sold to the Gompany are fze from any defenses on e part of
gll Cantract abligers and the Sailer shall save tha Company harnless of and from all sxpanses (Inciuding bt not fimited to
attomeys' fees and \itigation casts Inguried by the Company) arising out of a8l claims or defanses infernesed by any
Contraict obligor whather by &uit, defense, countarciatn ar etharwisa,

10, The Selfer hereby assigns and sats over o the Company al of its right, litle, and intorast In and fo any and all
Conltasis which are accapled by the Company for inancing.

11. Each agsount purchased by the Company fram Seller Ia or has been or shall be agsigned (o Company by Sailer,
Sellar heraby grants fo Company, the authodly and right o endoreg gn Seller's behalf any documents nacessary to
effactuate such assignment. :
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- | PURCHASE AGREEMENT

12, The Sefler reprasenly and warants that all Gontracty aold by it to the Company are frée from any fiens or
ancumbrances and that the Sslies [5 authorized to assign the Cantracts to the Company. The 8aller hareby provides the
Company an absoluta guamnty of such reprosanialions and warrantiaz. The Suiler also granls Campany & sacurlly
[hiarnst in all Contracts assipgned 10 Gompany pursuant lo {he Unliorm Commerclal Code. Upon request by Company,
Saller will axacula and daliver a Uniform Comrerclal Coda Fonn UGC-1 Finaneing Statement from tima to Ume covaring -
8l Gantragle assignad. .

13. The Beller is an Indapandent Contractor and tharefora i solely rasponaible for any and all taxes due in the covrae of
it buatness Including but not limited to federsl, state and local Income taxes, iIntangibles taxes tind sdles taxes,

14. Elther party may temminate {his agraement at any tma with or without naties, The axpiration of thia Agrosment or
eardor tarmination thareof shall nat In any way affect this Agreemsnt which shal) sontinue In full forca and gffact wih
respact 10 those Contracts purchased by the Company fram  the Seller prior (o the explration or termination of (hia
Agreament and which shall remaln In full force arkd affact with reapect 1o the obligations of fie Selier and the Company
udth regpact to all suah Contracts.

15, Thia Agresment conatifutes the enfire agreement batween the parfles and there are no other agreamerts betwaan
tha parties except as expressly contained hereln, This Agresmenl may be amendad anly by a willing Slgned by hoth
parfies harato, This Agreement suparsedes and Invalidatas any prior agresment hetwoon the parties,

18, The Sefler appoints the Company its attomey-in-faal with powar of attorney o endarse the Seller's nama on aff
Confrasts, checks or other instruments reselvad in payment of sald Cantracks and %o receive, open and dispose of any
mal addressad to the Safler and to do ab things Seller might do k1 connection with the colleation or enforcement af
payment of all Contracts sald or assigned ta tha Company,

12, In the avent any adminisirative agancy or court of compatant jurisdiction shouid find a paragraph of this Agresment

" to ba unenforceabla, Blegal o vold, then euch paragraph shail be delated from the Agraemenl. Tha remalning paragraghs
of this Agreemeant, hawavar, shall remain tn Ul forca and effact and shall not be nullified or volded In any way by the
deletion of such paragraph.

18, ‘The laikra of aither party at any time 1o exercise any of s ights under this Agraement shall not ba deemad walver
of such righis, nor shall suchi fallure in any way prevent such party from subsaguently asserling or exercisitg such rights,

18. This Agreemant shall ba intarprated, constiuad and enforced In Becordance with the laws of tha State of Nevada,
The Seller lo the sxdent provided by law, waives hig fight ta a juty kisl in any maiter arising out of this Agreament and tis
wiiver s absoluts and uncondiliunal. The Company and tha Seller agrea (hat the vanue of any (itfgalion arising out of eny
disputs conaaming this Agraement shall ba In the eousls of Waghae County, NV arl ho fitigatllon. shal) be commenced in
any other court in Navada or elsewhera wilhout the consant of hoth parties. In the evant of any fgation regarding this
Agraemant the pravaling party shall be enfitled to an award of its reasonable attorney'a fees and cost of Jitigation,

20. This Agreement shal be binding upon and Inure to the benefit of tha partles hereto and thelr respeclive sucgesgors,
heirs and assigna.

21, Forthe purpoéa of notllication, the respeclive parfies shall be sent by first ¢lass malf or in parson, addressed to the
Company ¢ to the Seller at thelr vaspactive office addresens as et forth below, and to such othar person or place as may
fram Hime to fime ba designated In writing,

22, The parties may amend thiz Agreament only in writing slgned by bath partias.

SELLER: Vacation Resort Managentant, Ine, 1231 Kanaville Road, Ganava, IL 60134

stgnane N (Vi
i N ﬂﬂe:m A

Print Neme i,
Date;__ 4 i &Lfn‘ﬁ

COMPANY: Altarnatien Debt Pactiallog, L.P. '_190 Ida Count, Incline Village, NV 89451

Signature;

Srint Name:,,Eﬁg‘Q J- ngdg/b Z(Z) Title: /d/fdgl%% ,//'/'606"
Data: ;:;_)%é_g :
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Purchase Addendum
Vacation Resort Massagement, Ine

Pursuant lo the Purchase Agreement by and betwesn Altarnative Debt Portfolios, L.P. “COMPANY" and Vacation
Resort Managemsnt, Inc., "Séller” dated the 13th day of April, 2005, the partles hereby agree to the following terms and
conditlons:

Purchase Price and Tarms:
¢ Amount Financed: Up to $6000.
¢ Maximum Coniract term of Forty-Eight (48) months.
¢  The purchase price for contracts will be as follows for tha following credit tiers:
e (A Credit) Ninety Percant (80%) of the principal loan balance.
+ (8 Credit) Saventy-Five Percent (75%) of the principal loan balance.
¢ (C Credit) Contracts which are declined for purchased will be classified as C Credit and serviced {payment
pracassing, collactions, and reparts) on behalf of the Seller for a fea of 6% of the monthly payment payabie to
Alternative Debt Portfolios, LL.C. C Credit contracts Wil be raviewad for purchase as B credit after three
complete consecutive payments have bsen paid,

s The Annual Percentaga Rate of Contracts will be as follows:
o 17.8%

Requiremants:

¢ Sdller's credlt application and Contract may be used. Other finance company Contracts may be used If reviewed by
COMPANY. The review of applications and financing agreements by COMPANY does not attest to compliance with
Federal, State, Municipal laws, statutes or ordinances.

*  Applicani(s) must have telephone at residence.

«  Credit application must be completed in full including two personal references, preferably relatives, not living in the
same household with address and phone numbers. .

+  Applicant(s) must be gainfully employed: otherwise they must provide an emploved co-applicant The recelpt of a
recent pay stub (within the last thirty days) will be required prior to funding or most recent tax retums If self
employed.

e Applicant(s) must have an active checking or savings account with authorlzation to process monthly payments
through.

+ Al other requirements stipulated at the time of approval must aiso be provided prior to funding.

Verification {FInal Approval Prior To Funding):
COMPANY must receive:

+  Completed orginal financing agreement slgned by applicant(s).

*  Original completed credit application signed by applicant(s).

s Credit report on applicant

s Verification of delivery of product/ service and customer undeérstanding of terms by COMPANY.
Funding:

* The purchase price amount will be remitted o Seller upon receipt of paperwork and completion of COMPANY's
verification of all terms and conditions required as a condition to approval.

s Funds will be ramitted by regular mall at no additional cost.  Seller can arrange to have checks courlered or funds
wired for a service charge.

+ Saller is subject to a one-time documentation fee of $9.85 per contract purchased, payable to Altemative Debt
Portfolias, LI.C.

Reacourse:

+  Seller agraes to re-purchase, within ten days, any contract that is found to be fraudulent, where the customer did not
receive the proper merchandise or services, where there was an oral contract or agreement, where merchandise
was not properly serviced, where the contract was found to be unenforceable, unassignable, or invalid due to state
or federal compliance laws. Seller also agrees to repurchase or replace any Contract which becomes delinquent by
more than 30 days on any payment due to COMPANY. Saller Is subject ta a $9.95 fee for all cancalled, replaced or
repurchased Contracts, payabie to Altemative Debt Porifalios, LLC.

Client Origination Fee:

«  Seller will pay a one-time origination fee of $150 payable 1o Aitemative Debt Portfollos, LLC. which COMPANY will
deduct from SELLER'S fundtng' payout when due.

Saller hereby agrees and accepts the above terms and conditions.

Seller: Vacation Resart Management, Inc.

&wmrewmale +/ lt/bb
Print Namem&gmw <Dl M
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New

Purchase Addendum
Vacation Revxort Management, Inc

Pursuant {o the Purchase Agreement by and between Alternative Dabt Portfolios, L.P, "COMPANY" and Vacation
Resort Management, Ine,, "Sellor” dated the 13th day of Apiil, 2005, the parties hereby agres to tha follawing terms and
condltions:

Purchage Price and Tarms: :
= Amount Finaneed: Up to $6000.
¢ Maximum Conlract termn of Forty-Eight (48) months,
«  Tha purchase price for confracts will be as follows for the following credit tiers:
o (A Crodit) Ninaty Parcant (80%) of the principal loan balance,
+ (B Credit) Saventy-Five Percent (75%) of the principal loan balance, .
o (CCradit) Sixty-Five (65%) of the principal loan balance. A
s (Serviced Conlacts) Conlracts which are declined for purchage will be serviced (payment procassing,
collactions, and reports) on behalf of the Seller for a fee of 6% of the manthly payment payable to Altemative
Debt Portfollos, LLC. Servicad contracts will ba raviewed for purchase as C credit after three camplete
consecutive payments have been made.
»  Tha Annual Parcantage Rate of Contracts will ba as follaws:
o 17.8%

Requirements:

=  Geller's credit application and Contract may be used. Other finance company Contracts may be used if reviewed by
COMPANY. Tha raview of applications and financing agreaments by COMPANY does not attest to compilance with
Federal, State, Municipal laws, statutes or ardinances.

»  Applicant{s) musl have telaphons at residanca.

«  Credit application rust be completed in full indluding two personal references, prefarably relatives, not living In the
sama househald with address and phone numbars.

¢ Applicant(s) must be gainfully emplayed; otherwise they must provide an employed co-applicant. The receipt of a
reca;t gsy stub (within the last thirty days) will be required priar to funding or most recent tax retums if self
emplayed.

= - Applicant(s) must have an active checking or savings account with authorization to pracess monthly paymants

» Al other requirements stipulated at the time of approval must algo be provided prior ta funding.

Varification (Final Appraval Prior Ta Funding):
COMPANY must receive:

+  Complatad original financing agraament signed by apglicant(s).

v Qrginal completed credit application signed by applicant(s).

e Credit report on applicant

+  Veriiication of delivery of product/ service and customer understaniding of terms by COMPANY,
Funding:

»  Thae purechase prica amount will ba remitted to Saller upon receipt of paperwork and completion of COMPANY's
- verification of all terms and conditions required as a condition to approvat.
*  Funds will be remiited by regular mail at no addltional cosl. Saller can amange to have checks courlered or funds
wired for a sorvice charge.
+  Seller i subject to & ane-time dogumentation fee of $9.95 per contract purchased, payabla to-Alternative Debt
Portfalios, LLC.

Racoursa: :

«  Seller agrees to re-purchase, within ten days, any contract that s found to be fraudulent, where the customer did not
recalva the propar marchandise or servicas, where there was an corel contract or agreement, where merchandise
was not propery serviced, where the contract was found to ba unenforceable, unassignable, or invalid due to state
or faderal compliance laws. Seller also agreas to rapurchage or replace any Confract which becomas definquént by
‘mora than 30 days an any payrent dua to GOMPANY, Seller is subject to a $9.95 fes far all cancelled, reptaced or
repurchased Contracts, payable to Alternative Debt Partfalios, LLC.

Glient Qrigination Fee:

+  Seller will pay a one-time arigination fae of $150 payabla to Alternative Debt Portfolios, LLC. which COMPANY will-
deduct from SELLER'S funding payaut when due,

- Baller haraby agreas and accapts the above teyms and conditions.
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Purchase Addendum #2
Vacation Resort Management, Tnc

Pursuant to the Purchase Agreement by and batwaen Altarnative Debt Portfolios, L.P. “COMPANY" and Vacatian

::l:;;:) :l{magement, Ing,, "Seller dated the 13th day of April, 2008, ths parties hereby agree fo the following terms and

Purchasa Price and Terms:
+  Amount Financed; Up to $9000,
«  Maximum Contract term of Sixty (60) months,
»  The purchasa price for contracts will be as follows far the following credit tlers;
»  (ACredit) Ninety Percent (80%) of the principal foan balance.
» (B Credi) Seventy-Fiva Percant (75%) of the principal foan halance.
s (CCredit) Sixty-Five Porcent (65%) of the principal loan balance.
= (Serviced Contracts) Confracts which ate dadlined for purchasa will be sarviced {payment processing,
collections, and reporis) on behalf of the Seller for a fag of 6% of the monthly payment payatle (o Alterative
Debt Portiolios, LLC. Serviced contracts will be reviewed for purchase as C credit after three complete
consecutiva payments have been made. : :
* The Annual Petcantage Rata of Contracts Wil be 17.8%. Séller may buy down the Interest rata. For each
percentage point lasg than 17,8%, Selter will be assessad an additional purchase prica of One Parcent (1%).
«  Contracts wiltien with a term greater than Forty-Elght (48) months, but no langer than Sixty (60) months will be
purchased at the credit Lier rates as slated above less Five Percent (5%) of the principal loan balance,

Requirements:

»  Saller's cradit application and Contract may ba used. Other finance company Contracts may be used if reviawed by
COMPANY. The review of applications and financing agreaments by COMPANY does nat attast to complianca with
Federal, State, Municipal 1aws, statutas or ordingnces.

s Applicani{s) must have telephone at residence.

¢+ Crodit application must be completed in full inciuding two personal references, prefarably relatives, not living I the
sama hausehold with address and phone numbaers.

s Applicant(s) must be gainfully employed; otherwise thay must provide an employed ca-applicaat.

.. Appllcz:ﬂ(s) must have an active checking or savings account with authorization to process monthly payments
through,

*  All other requiremantz slipulated at the time of approval must also be providad prior to funding.

Verification (Final Approvat Prior To Funding):
COMPANY must recelve:
Completed original financing agreament signad by applicant(s).
Original completed credit application signed by applicant(s).
Cradit repast on applicant ‘
Veiification of detivery of product/ sanice and customer undarstanding of terms by COMPANY.

4 4 s 9@

Funding:

« The purchase prica amount will be remitted to Sellar upon receipt of paperwork and completion of COMPANY's

verification of all terms and condltions required as a tondition to appraval.

Funds wilt be remittad by regular mail at no additional cost. Seller can arranga to have chacks couriered of funds

wirad for a senvice charga.

o Saller is sublect to a ane-time documentation fee of $9.95 per contract purchasad, payabie to Altarnative Debt
Portfolias, LLC.

Racaourse:

s Selar agrees to re-purchase, within ten days, any cantract that is found to be fraudulent, where the customer did not
recoive the proper marchandise or services, where thera was an oral confract or agreement, where merchandise
was not properly sarviced, where the contract was found to be unenforceable, unassignable, or Invalld due to state
or fadecal compliance laws. Seffer also agrees to repurchase or repiace any Contract which becomes delinquent by
more than 30 days on any payment due to COMPANY. Saller Is subjact to @ $6.96 fea for all cancelled, replaced or
repurchased Contracts, payable to Altemative Debt Portfalios, LLC.

Cllant Origination Fee:
« . Seller wil! pay a one-time origination fee of $150 payabie to Alternativa Dabt Portfotios, LLC. which COMPANY will
deduct from SELLER'S funding payout when due.

Sallar herehy agreas and accepts the above terms and ¢onditions,

Sallar; Vacation Resort Managemant, Ing, 9
sonmen VAN DL 14707 IQ/&Q
Print Nam [}
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Purchave Addonduss #3
Vacation Resori Management, Ine

Pursuant 1o the Purchiass Agraament by snd between Alternative Dabit Portfolios, LP, *COMPANY" and Vacation Resort Manngement,
Ina., "Seller dated tha 13th day of Aprll, 20085, the paries heraby agres to tha following terma and conditiong:

Purahaua Price and Tosme:

‘. Amount Financed: Up o $8000.

s Magimum Contrast taee of Sixty (G0) manthy,

¢ The purchase price for contracts will ba ps follows for the following credit llers:

o (AGredit) Ninety Percent (30%)0f (he principal loan balance,

» (B Credit) Eighty Percent (80%) of the principa ioan batanca.

¢ (CGradit) Sevanty Percent (T4%) of the principal loan balance,

o (Serviced Conlracte) Coniracts which ara declinad for purchase will be saniced it processing, collectiong, and raparts
on behaif of tha Sallar for a fea of 8% of the monthly payment plus 3% credit card(mewr“cmnqa luun’;gcrean card ;'eblts payabla)
fo Alternative Dabt Pertfalios, LL. Serdoed contracis wik be reviewed for purchase as C oredll after three complets
conaegutlve paymants hava baen mada,

*  The Annual Percentaga Rals of Contracts will be 17.8%. Seiler mey buy down ihe interesy raie for contraots wilh teema of 30 months

ar lesa. For each percentage paint lass than 17.8%, Seller wili be auveasad an additional discount 1o principat of Ono Percent {1%).

«  8ama as Cash Provialon—if the deblor's entire principal balanca (3 paid in fulf by thalr 11™ payment for the B and G credit vers, and
the 5" payment for the A ¢radit tier, the detior's Interesl will ba farghmn.

Rafuitaments:

«  Seller's cradit applicadon and Contraoct may be used. Other finince company Contracts may ba used If reviewad by COMPANY, The
review of applications and financing agréements by GOMPANY does ot attest to compliance with Feders!, Stata, Municipal laws,
stedutas or ordinancas.

= Appilicant(s) must have telephona at residence,

»  Credit application must be completed in full including two paraonal references, prefarably relaiives, aut itving n the samae hausahold
with sddresas and phone numbers, )

3 Appitaeni{s) must be gainfully ecmployod; atherwizae thay musi provide an employed ca-appiicant.

a Applicant{z) must have an sclive checking of savings acoount with aythorization to p monihly paymenta th(ough.

» Al other requirements stipulated at the time of approval must slso be provided prior to funding.

Vartlicatton (Final Approvel Prior To Funding):
GOMPANY mysl racalve:

= Campleted origlaal financing agresmant signed by applicant(s).

& Qriginal completed credil applicaiion signad by apphicant(s).

«  CredK report on applicant

«  Verificatlon of dalivery of product servica and eugtomer understanding of tenns by COMPANY.
Funding:

. The purchase price amount will be remitted to Seller upon eceipt of paperwork and completion of COMPANY's verification of all
terms and conditlons raquired as a candltion ta approval.
. Funds will be remitied by regular maif at no addigonal cosl. Selier can arrange (o have chacks couriaved or funds wired for a 3arvice
' ¢harga.
= Selleris subject to s one-{lme documentation fen of $0.05 per contract purchased, payabla to Alternafive Datt Porifoiios, LLC.

Recourase:
»  Stllor agrees to re-purchase,. withih fon days, any contract that is found 1o be fraudulant, where the custamer & Aol recalve the
proger merchandiae or senvices, where e was an oral contract o agresment, whara merchandra waa 0ol propery sendced,
. where the contract was found to be unenforcealde, unassignable, or {nvalid due to stale or federal compliance laws,
. Saller also agrees 10 repurchase or raplaca any Conlraci which hscomes delinquent by more than 30 daya on;
o {AGredit) Any of its firsl threa (3) psymants, plua contracts with definquency exceeding 3% of belances purchased
v {BCradit) Any of lts first six (8) payments, pius contracts with delinquancy axceeding 6% of balances purchased -
o {G GCradit} Any payment due to COMPANY,
«  Sajleris subject to a $9.95 fae for oll cancelied, replacad or repurohased Contrants,
»  Selier agreas ta repurchese all non-tattursatile contracts al A prics of $1000 each aftar Company has pursued collections oplions.

Giigtt Origination Fae: )
«  Sellér witl pay & ane-tirae arlgination fag of §150 which COMPANY wiil deduct from SELLER'S lunding payout whan due,

Seller heraty agreas and accepta the above terms and condftions,

Seller: Vacation Resort Management, Inc.

Signature: M‘M W %lﬂl%__
rnrame_[Nodafuie Mleritsnd  Vesg ldand
yita Gourt 1i%«%g1

Print Nema -Erle J Gangloff Titte: ____Mapaclng Director
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SERVICING and COLLECTIONS AGREEMENT
HIGHLANDS CREDIT CORP. (“Highlands"™)

and
ALTERNATIVE DEBT PORTFOLIOS, L.P., a Delaware Limited Partnership
THIS AGREEMENT is entered into and/or effeative this 1st day of lanuary, 2006, by and
between HIGHLANDS CREDIT CORP, g Colorado Corporation, (“Fighlands™) and ALTERNATIVE
DEBT PORTFOLIOS, L.F., A Delaware|Limited Partnership (“Client”),

RECITALS

the business of servicing and coliecting on_accownts receivable
like documents; and

WHEREAS, Highlands is, in part, {§
financing documents, money notes, and ol

WHEREAS, the parties have a
and placed for Servicing by Client ; and

that Highlands shall service the contracts purchased by Client

NOW THEREFORE IN CONSIDERATION OF THE COVENANTS HEREIN, THE
PARTIES AGREE AS FOLLOWS: :

1. Definitions, the following terms shall hive the meaning hereinafter set forth:

1) “"Contract Assignment and Safes Agreement" shall mean the agreement between Highlands
ang Client whereln Highlandy and Client agreed that Highlands would service certain
contracts or negotiable insttuments on behalf of Client;

b) "Contract Obligor" shall megn the person(s) ot entity (ies) oblipated t» make payments
under any Serviced Contracts.

c) “Delinquent Contract" shall nhean any Serviced Contract under which monies ars owed to
the Client with respect to the sale of goads or services for a period in excess of thirty days.

d) "Dues” shall mean any monies paid 1o the Client by & member on a monthly, quatterly, semi-
annual or annual basis in order fo retain membership privileges.

e) "Serviced Contraet” shall mean any contract for which payments are being collected,
monitored or otherwise serviced by Highlands,

2. Servicing. Client irrevacably retains [and appoints Highlands % service the Serviced Contracts,
{ncluding but not limited to those sat fdph in Exhibit A, inciuding|the periodi¢ billing and collection
of all amounts due under the Serviced Contracts {including but not [limited to princeipal, interest, dues,
late fees and attorney's fees), the oollgcﬁon of monies due under Delinquent Contracts or other
Serviced Contracts and the payment tg Highlands under this Agreement from the payments made
under the Serviced Contracts,

3. Assignment, Due to the volume of socounts assigned Highlahds may not assign billing duties
hersumder to a third party of its chuosinq .

4. Limitation of Warranty, EXCEPT AS PROVIDED HEREIN, THERE ARE NO EXPRESS OR
IMPLIED WARRANTIES MADE | BY HIGHLANDS TO CLIENT. UNDER NO

Phcembier £, 304 PageLaf 7'
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CIRCUMSTANCES WILL. HIGHLANDS BE LIABLE TO CLIENT POR ANY
CONSEQUENTIAL, INDIRECT, SPECIAL OR INCIDENTAL DAMAGES OR LOSSES,
WHETHER FORESEEABLE OR UNFORESEEABLE, BASED ON THE

Term. This Agreement shall remain in effeot for a period of twelve (12) months and shall be

renewed i twelve (12) month Intervals unless cancelled in writing by either party. Cancellation must

be given in writing with ninety (90) days notice to terminate.

Fees Payable To Highlundé. See Exhibit B, amended Janoary 1, 2006, executed 2eparately.

Dutles of Client. Throughout the term at thig agreement Client shall;

a) Pay Highlands the feas due hereunder, as set forth it Highlands' monthly invoice, within ten
(10) days of forwarding the invoice (all invoices shall deduct any sums withheld by
Highlands from amounts collected under the Serviced Contract).

b) Pay Highlands a. Iate charge of five percent (5%) of the billing amount not paid for the fees
set forth herein after ten (30) days of Highlands’ forwarding the invoice,

c) Not transfer the servicing of the Serviced Coniracts except as noted during the term of this
agreament without the express written consent of Highlands.

d) Comply with any expressed or implied duty otherwise set forth in this Agreement.
Limitation of Client Rights. Client shall have NQ right to:

a) During the tetm of this Agreement, callect on or sorvice any contract assigned to Highlands for
servicing,

Authority granted to Highlands, Client irrevacably grants to Highlands the authority to:

B, Act as it9 exclusive agent with r&epect ta the caah recexpts and processing of each Serviced
Account. .

b. Be its true and lawful sttomey-in-fact with full ﬁght, title and authority to endorse and negotiate
winy check, bank draft, money order or other negotiable instrument payable to Client in respect to
any Setviced Contract in Client's name, plavs and stead.

c. Initlate payment colloction o be made to a depasitory bank designated by Highlands vis pre-
authorized electronic debit,

d. Cause all payments to be deposited to one or more depository accounts held for the benefit of Client.

a. Upon receipt by a Loskbox Bank, post to the records of the assigned account all amounts of any kind
received on that account in accordance with any Lockbax Agreement.

f. To withhold from collections on Serviced Contracts the service feeg and amounts due hereynder,

Docambar f, 204 ) Page 2 of &
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10. Duties of Highlands, Throughout the term of this agreement, Highlands or its assignee shall to the
best of tts skill and ability:

a) Use #ta own funds, tools, supplies, and equipment in the performance of its services
hereunder.

b) Upon receipt from Client of any Contract to be serviced by Highlands, send a written notice
or coupon book to the Contract Obligors under the Serviced Contract setting forth paytnent
instructions.

c) Past and deposil. all payments or like monies received on Client' accounts within and maintain
transaction histary on all Sarviced Contracts.

d) Maintuin its records as they relate to the Serviced Contracts in accordance with generatly:
accepted accounting principals and upon the Client’s written request, give access therero,

e) Mail written delinquent notices to the Contract Obligors of the Serviced Contracts s is
resgonable wheve paymettt or other obligation becomes delinquent for mare than 10 days.

) Make a8 many taléphone calls as it deems negessary to effectuate collection of amounts due
under a1l Serviced Contracts. Colteotor calling hours will be from 7 AM to 8 PM Mountain
time Monday-Friday, and 9 AM to Noon Mountain time on Saturday.

3] Notity Client of any Contract that s delinquent and provide periodic Aging Reports,

h) Provide Client with 2 monthly accounting with respect to each and every Serviced Contract
subinitted fo it hersunder.

0 Provide Client with remote access to agreed-upan reporting and debtor account dara via the
Iatzmnet.

N Provide Cllent with a monthly invoice for all fees due after deducting any payments withheld
by Highlanda for foes from payments under the Serviced Contracts.

kK If this Agreement is terininated, provide Client with an electronic file sufficient to load all
billing aceounts with ancther billing company, including collector comments and all debtor
billing data within 5 days of the termination date, Unless electronic exports are made a
standard feature of the HCC system, creation of the electronic file will be subject to the
programming fees outlined in Exhibit B,

11, Delinquency Collections, Highlands will provide collection services for accounts that become over ten
{10) days delinquent it accordance with the following:

a) Highlands shall rend notifications to delinquent Contract Obligors and at its discretion initiate
telephonic and written collection efforts.

b) Highlands shall during the primary collections period maintain a minimum service level of a 3-
day eysle of telephonic atbempis to contact the debtor.

o) At the conclusion of One Hundred Twenty (120) Days from the point ofdelmquency, Highlands
shall consult with Client concerning the disposition of the subject accaunt. The services and fees
for sush collections services will be determined by exhibit B as amended January 1, 2006.
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12. Attormey's Fees, In the event of any dispute under this Agreement, the prevailing party shall receive
an award of reasonable attorney's fees and costs and in the event of a default in this agreement; the
defavlting party shall pay the non-defaulting party its attorney’s fees and costs, whether or not suit is
actually filed, '

13, Entire Agreement. This Agrosment constitutes the entire Agreement between the parties with
respect to the subject matter herein. All prior contemparanecus agreements, understandings,
representations, warranties and statements, oral or written, relating to the subject matter hereof are
superseded. No modification to or amendment to this Agreement shall be binding unless in writing
and executed by both partics,

14. Governing Law; Venue, This Agreement shall ba construed and interpreted in acoardance with the
laws of the State of Colorado, Venus in any action brought with respect to any provision of this
Agreement shall be in Jefferson County, Colorade and Client specifically consents to the jurisdictions
of any state or federal cowrt siiting io either of the aforementioned counties.

15. Miscellaneous.
2) Bach party agrees that the cavenants and promises contained herein are good and sufficient
considaration for the respective obligations required heceunder.

b) Should any term or condition hereof be deemed void or unenforceable, the remaiaing provisions
of this Contract shall remain in fil) forca and effact.

¢) The patties have independently, separately and freely negotiated each and every provision of this
Contract as if all parties drafied this Contract. The parties, therefore, waive any statutory or
common law presumption that would serve to have this document construed in favor of; or
against, oither patty.

d) This Contract may be executed in any number of counterparts, including original or facsimile
counterparts, afl of which when taken together shall constitute the entire contract of the parties.

€} The failure of Highlands to immediately exercise any right herein shall not constitute a waiver of
the right to do 8o’ later or constitute a waiver to exercise any other rights immadiately or later.
The waiver of any one right or condition precedent of Highlands shall not be a waiver of any
othier right or condition precedent by Highlands.

) All notioss required herein shall be in writing and deemed delivered (i) upon personal delivery to
the partigs hereto, or (ii} one business day after being sent overnight mail, postage prepaid, or (iii)
when sent by facsimile with transmission verification, or (iv) three days afler bejog mailed o the
parties hereto by United States Mail, return receipt requested, postage prepaid, addressed as set
forth below, unless written notice of change of address is hereafter given by the parties as
provided herain.

) Nothing herein ghail be deemed to constitute or create a parinership or joint venture between
Highlands and Client.

h) Whenever in this Agreement the context 5o requires, the singular shall include the plural and the
plutal the singular.

Decarata 6, 2004 Page 4 of 7" %"



CLIENT: ALTERNATIVE DEBT PORTFOLIOS, L.P.

A Delaware Limited Partnership
//{

Date

Narue; Eric Gangloff
Titte: Managing Directot
Address: 790 Ida Court Incline Village, NV 89431

STATE OF: Navada
COUNTY OF: Washoe

HIGHLANDS CREDIT CORP.
A Colorado Corporation
Welly Fargo Bank Buildi
10288 W. Chatfipld 2

o LT ny

(signaturg require Date
Name: :
Title: i )

N
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- SERVICING AGREEMENT FEE SCHEDULE “EXHIBIT B” Amended

Exhibit B to the Servicing Agreement is hereby amended and dated January 1, 2006

between Highlands Credit Corporation, a Colorado Corporation hereinafter referred to as
(“Highlands™) and ALTERNATIVE DEBT PORTFOLIOS, L.P., a Delaware Limited
Fartnership (“Client”). The Servicing Fees due from Client to Highlands are as follows:

1. Accounts less than 120 days past dua* — A Sum equal to $3,00 per account per
month for accounts requiring a monthly billing statement and $1.50 per account
per month for accounts having payments made via ato debit. Dishursements of
/Bervicing Proceeds are made weekly. 10% of the gross dollars colleoted will be
withheld to cover charge backs and N8F {tems, For acconnts on monthly billing,
Highlands ghall provide a miniraum of two telephone calls weekly.

2. Accounts more than 120 days past due

a. ADP will have the option to place accounts more than 120 days past due
with an outside collections firm or with Highlandg collections.

b. Primary Collections - 8 sum equal to 30.00% of the collected revenue will
be paid for accounts placed with Highlands collections. The skip tracing
and assat gearch functions will be included in this pricing.

3, Late geas Highlands shall retain 50% of all late fees collected with the

 temaining 50% remitted to ADP.

4. Load fees ~ shall be agsessed at $1.50 per account for manual Joads. Data file
uploads not requiring manual entry shall be billed at a fee equal to 10 cents per
file loaded, with a $ 10.00 minigum,

5. Bxit Fee — An exit fee will not be charged unless Client transfers Serviced
Accounts to anather third-party billing or collections company in the middle of &
billing or primery collections ¢ycle. These cycles shall be a minimum of 120
days unless agreed upon by both parties. Should an Exit Fee be wartanted, thc fee
shall he cqual to $5.00 per account, .

6. Progmmming Fees — Billed at $150.00 per hour for special reports and/or
Projects.

7. Deliveries — Client will be chatged at cost for any overmght, two day OT EXpress
mail deliveries at cost.

8, ACH Transfer Fees - $5.00 per remittance to ADP.

9, NSF/Chargeback Fee ~ $4 per itom in the event that Highlands is unable to collect
from the contract debtor.

10. Credit Card Progcessing Fee - 3% of the payment amount for all payments taken
via credit card,

*These fees include monthly statement invoicing, full collection activities, month end
reconciliation reporty, credit bureau charges, credit processing and underwriting feeg and
recourse management. These activities are required a9 part of the servicing of sub-prime
accounts and shall be recognized to be included in the account fees outlined in section 1
above. Should activities on a particular portfolio be aver and ahove the costs and
reasonable profit levels contained in these fees it is agreed that Highlands shall surfage
this and reach a solution on that portfolio with ADP,

Page 1 of 2
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*# ADP reserves the tight to charge docutmentation fees and put billing spreads into effect
with their clients.

*Should the fees in items 7-10 above be reduced to HCC thtough volume discounts,
HCC agrees to pass the discounts on to ADP as well.

Highlands Credit Corporati,
A Colorady Corpefati
By:
freSudlo T

Tis;

Alternative Debt Portfolios, L.P.

A Delaware-himited Ii%ership
Ry: %"
I _/zﬁ,%m_
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Execution Verslo_g
ASSET PURCHASE AND SALE AGREEMENT

- THIS ASSET PURCHASE AND SALE AGEEMENT (hereinafier, the “Agreement”) is
entered into as of the 13™ day of October, 2006, by and between Harbor Management of Colorado,
LLC (“Harbor”), a Colorado limited liability company whose mailing address is 11326 Patores Street,
Las Vegas, Nevada 89141, David Haddad, individually, whose mailing address is 11326 Patores Street,:
Las Vegas, Nevada 89141, and Lisa Jantelezio, individually, whose mailing address is 11326 Patores
Street, Las Vegas, Nevada 89141 (hereafter, jointly and severally, referred to as “Buyer”) and Vacation
Resort Management, Inc.,, a Nevada corporation whose mailing address is 222 East State Street,
Batavia, Illinois 60510 (bereinafter referred to as “Seller’™).

VWITNESSETH:

WHEREAS, Buyer desires to purchase and receive from Seller, and Seller desires to convey, sell
and transfer to Buyer, certain of Seller’s assets, as hereinafter provided; and

WHEREAS, Buyer and Seller desire to make this Agreement for the purpose of setting forth the
representations, warranties, promises and covenants made by each to the other as an inducement to Seller
to sell and Buyer to purchase certain of Seller’s assets in accordance herewith;

NOW, THEREFORE, for and in consideration of Ten and No/100 Dollars ($10.00) paid in
hand, and these premises and in consideration of the mutual representations, warranties, promises and
covenants hereinafter contained to be performed, the receipt and sufficiency of which is hereby
acknowledged, Buyer and Seller covenant and agree as follows:

SALE OF ASSETS AND ASSUMPTION OF LIABILITIES

A INCLUDED ASSETS. Upon the Closing Date, as hereafter defined, and subject to the
* terms and conditions hereinafter set forth, Seller shall sell, assign and transfer, as the case may be, to
Buyer, and Buyer shall purchase and accept from Seller, the following assets (hereinafter referred to
collestively as the “Included Assets™) now owned by Seller and heretofore utilized in the operation of the
Seller’s business:

) All furniture, fixtures, equipment, machinery, apparatus, leasehold improvements
and other tangible personal property or interests therein, of every kind, nature, character and
description, whether real, personal or mixed, in existence on the date hereof, whether or not carried
on the books and records of Seller, related to Seller’s business in Seller’s Crown Point, Indiana;
Qakbrook, Illinois; Gurmee, lllinois and Las Vegas, Nevada stores, as set forth in Exhibit *A"
attached hereto and incorporated herein by this reference (hereinafter referred to as the “FFE
Assets™);

2) All of Seller’s rights, title and interest in the leases for its Crown Point, Indiana;
Oakbrook, Iilinois; Gurnee, Illinois and Las Vegas, Nevada stores through which seller operates
its business and copies of which are atiached hereto as Exhibits “B1”-“B4” (the “Leases™),
including but not limited to the right to use the described premises as outlined by the terms of the
fespective leases, and the obligation to pay rent as outlined by such lease agreements. Buyer and
Seller understand and agree that Buyer shall, as of the Closing Date, assume any and all liabilities
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in respect of the Leases, including, without limitation, any utility charges as may be associated
with the operation of any of the premises which are the subject of the Leases (the “Utility
Charges”); provided, however, that Buyer's responsibility for rent payments shall commence with
payment of the November 1, 2006 rental payments under the Leases;

3) All of Seller’s rights, title, and interest in and to that certain Purchase Agreement
dated as of April 13, 2005 by and between Seller and Alternative Debt Portfolios, L.P., (“ADP"),
as amended or modified, a copy of which is attached hereto as Exhibit “C” (the “ADP Contract”);

@ All of Seller’s rights, title and interest under all of Seller’s accounts receivable,
including, without limitation, those arising from membership payment obligations (including, by
way of example, Star Travel Club memberships), whether or not carried on the books and records of
Seller, as set forth in Exhibit “D” attached hereto and incorporated herein by this reference
(bereinafter referred to as the “Account Assets™); '

%) All of Seller’s rights, title and interest under any consumer purchase contracts,
retail installment contracts and promissoty notes as relates to the Star Travel Club or otherwise,
as set forth in Exhibit “B” attached hereto and incorporated herein by this reference (hereinafter
referred to as the “Consumer Purchase Contracts™);

(6) All of Seller’s rights, title and interest in and to Seller’s employee/independent
contractor payroll reserve escrow accounts (“Employee Payroll Reserve Accounts™) for such of
Seller’s employees/independent contractors working in Seller’s Crown Point, Indiana; Oakbrook,
Illinois; Guinee, 1llinois and Las Vegas, Nevada stores. Copies of the. statements in respect of
such Employee Payroll Reserve Accounts are attached hereto in Exhibit “F” and incorporated
herein by this reference (hereinafter referred to as the “Bmployee Payroll Reserve Account
Statements™);

) Certain of Seller’s rights, title, and interest in and to that certain Non-
Circumvention, Non-Competition Agreement and Right to Sell dated as of October 21, 2005.by
and between Seller and ICW, Inc., (“ICW”), a copy of which is attached hereto as Exhibit “Q”
(the “ICW Contract”); and

t3) All of Seller’s rights, title, and interest in and to that certain Sales and Marketing

Agreement dated as of November 1, 2005 by and between Seller and St. Johann Alpenland Resort
~ Corporation, (“ARI"), a copy of which is attached hereto as Exhibit “R” (the “ARI Contract”).

B. EXCLUDED ASSETS.

Buyer and Seller expressly understand and agree that the assets to be sold, assigned and

transferred hereunder are limited to the Included Assets set forth in Section IA. hereof and do not include
any other assets of the Seller, including, but not limited to, the following: the right to operate under the
name Vacation Resort Management, Inc.,, or any related trade or “doing business as” names or any
intangible or intellectual property rights of the Seller, including, without limitation, any trademark,
service mark, logos, software or websites of Seller; any licenses, approvals or permits of Seller; phone
numbers and listings; and accounts (other than the Employee Payroll Reserve Accounts), cash and cash
equivalents; and any and all rights or interests of Seller under the ICW Contract or otherwise associated
with any and all claims, demands, actions or causes of action, remedies, losses, costs or expenses,
damages, of any kind whatsoever, at law or in equity, known or unknown, suspected or unsuspected,
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fixed or contingent (“Excluded Asscts). All Excluded Assets shall remain the sole and exclusive
property of Seller.

C. PTI P LIABILITIES.

Buyer and Seller expressly acknowledge and agree that, as of the Closing Date, Buyer accepts all
{except as set forth hereafter regarding the ICW Contract) of Seller’s right, title and interest under, in and
to or in respect of the FFE Assets, the Leases (including related utility charges), the Account Assets, the
ADP Contract, the Consumer Purchase Contracts, the Employee Payrofl Reserve Accounts, the ICW
Contract (provided however that certain of Seller’s rights and interests under the ICW Contract shall be
and are hereby expressly reserved to Seller as Excluded Assets as set forth above and in Exhibit Q
attached hereto and incorporated herein by this reference) and the AR Contract, and shall assume and
hereby agrees to perform and discharge all of Seller’s Liabilities (as hexeinafier defined) arising under or
in respect of such Included Assets, including, without limitation, Seller’s recourse (including repurchase
and replacement) obligations under the ADP Contract. On the Closing Date, Buyer and Seller shall
execute and deliver an Assignment and Assumption Agreement in the form attached hereto as Exhibit
“G" and which is incorporated herein by this reference. The assumption of Seller’s Liabilities hereunder
shall inure to the benefit of and be binding upon the parties hereto and their respective successors and
assigns. As used in this Agreement, the term “Liabilities” shall mean any direct or indirect, primary or
secondary, liability, indebtedness, obligation, penalty, expense (including, without limitation, costs of
investigation, collection and defense), clalm, deficiency, guaranty or endorsement of any type, whether
accrued, absolute, contingent, liquidated, unliquidated, matured, unmatured or otherwise.

11}
EARNEST MONEY, PURCHASE PRICE, AND INSURANCE

A. EARNEST MONEY. Buyer shall deposit the total sum of Two Hundred Thousand and
No/00 Dollars ($200,000.00) of earnest money (the “Earnest Money”) with Weinstock & Scavo, P.C. (the
“Escrow Agent”) pursuant to that certain Escrow Agreement dated as of the 13th-day of October, 2006 by
and among Buyer, Seller, and Escrow Agent. Such Earnest Money shall be disbursed and applied toward
the Purchase Price (as defined below) at Closing as herein set out.

B. PURCHASE PRICE. In consideration of the sale, assignment and or transfer of the
Included Assets pursuant to this Agreement, Buyer shall pay to Seller the principal sum of Five Hundred.
Thousand and No/100 Dollars ($500,000.00) plus interest (the “Purchase Price™), payable as follows:

8)) Certified Funds. Two Hundred Thousand and No/100 Dollars ($200,000.00)
shall be paid at Closing in cash to Seller. Such amount shall be satisfied by apphcatlon of Earnest
Money toward Purchase Price.

2) Promissory Note and Related Security Instruments. In addition at the Closing,

Buyer shall deliver to Seller (i) a secured purchase money: promissory note (the "Note") in the
principal amount of Three Hundred Thousand and No/100 Dollars ($300,000.00), together with
interest accruing thereon at the rate calculated therein, substantially in the form attached hereto as
Exhibit “H", incorporated herein by this reference, and (ii) a Security Agreement securing
repayment of the Note substantially in the form attached hereto as Exhibit “I”, incorporated
herein by this reference.

D. ALLOCATION. Buyer and Seller shall allocate the Purchase Price to the Included
Assets in accordance with the direction and determination of the Seller in Seller’s sole discretion.

3



E. KEY MAN INSURANCE. As further consideration for. this Agreement, Buyer shall
obtain and maintain during the texm of the Note a key man life insurance policy in the amount of Three
Hundred Thousand and No/100 ($300,000.00) with a reputable insurance company to the satisfaction of
Seller which policy shall insure the. life of David Haddad and name Madeline Allerton as primary
beneficiary. Seller agrees that any life insurance proceeds received by Madeline Allerton shall be placed
in escrow with an escrow agent mutually acceptable to Buyer and Seller, and such proceeds shall be held
and disbursed in accordance with the terms of an escrow agreement mutually agreeable to the parties;
provided that such escrow agreement shall contain the terms as set forth in Exhibit “J”, attached hereto
and incorporated herein by this reference.

III
CLOSING

A. DATE AND TIME QF CLOSING.

€3] Closing Date. The closing of the transactions contemplated by this Agreement
(the “Closing™) shall occur on October 13, 2006, (“Closing Date™) at a time to be mutually agreed
upon by the parties, and shall be conducted by the offices of Weinstock & Scavo, P.C. located at
3405 Piedmont Road N.E., Suite 300, Atlanta, Georgia 30305. .

2) Extension of Closing Date. Buyer and Seller may agree in writing to extend the
Closing Date on mutually acceptable terms and conditions.

B. DELIVERIES AT CLOSING.
¢3) Buyer shall deliver the Purchase Price, including the cash and the Note.

@ Buyer shall duly execute and deliver the Security Agreement.

3) As soon as practical, Buyer shall deliver a copy of the insurance policy required
by this Agreement regarding the Key Man life insurance policy in the amount of $300,000.00
insuring the life of David Haddad and naming Madeline Allerton as beneficiary.

@) Seller shall deliver the Bill of Sale to Buyer conveying the FFE Assets to Buyer -
in the form attached hereto as Exhibit “K” and made a part hereof by this reference.

) Buyer and Seller shall exceute and deliver the Assignment and Assumption
Agreement regarding the Assets in the form attached hereto as Exhibit "G" and made a part hereof
by this reference. '

. (6 Buyer and Seller shall execute and deliver the Assignment, Assumption and
Consent Agreement in respect of the ADP Contract, which shall be consented to by ADP in the
form attached hereto as Exhibit "L" and made a part hereof by this reference.

@) Buyer and Seller shall execute and deliver the Assignment and Assumption of
Leases Agreement in the form attached hercto as Exhibit "M" and made a part hereof by this
reference. .



ty) Buyer and Seller shall execute and deliver the Sale Assignment in the form
attached hereto as Exhibit "™N" and made a part hereof by this reference.

©® Buyer and Seller shall execute and deliver the Assignment and Assumption of
Employee Payroll Reserve Accounts in the form attached hereto as Exhibit “O” and made a part
hereof by this reference.

(10)  Buyer and Seller shall execute and deliver th,é Assignment and Assumption
Agreement in respect of the ICW Contract, in the form attached hereto as Exhibit "Q" and made a
part hereof by this reference. '

(11)  Buyer and Seller shall execute and deliver the Assignment, Assumption and
_ Consent Agreement in respect of the ARI Contract, which shall be consented to by ARI in the
form attached hereto as Exhibit "R™ and made a part hereof by this reference.

(12)  In addition to all documents, instruments, and agreements expressly provided for
herein, Buyer and Seller shall execute and deliver such other documents as may be reasonably
required to effectuate the purposes of this Agreement.

(13) Harbor shall execute and deliver a certificate of its Co-Managers and Members (i.e.,
David Haddad and Lisa Jantelezio) in a form satisfactory to Seller to the effect that all necessary
company action to effectuate the subject transactions has been properly taken.

: : v
REPRESENTATIONS AND WARRANTIES BY SELLER

Seller represents and warrants that, as of the Closing Date:

A. ORGANIZATION AND STANDING OF SELLER; AUTHORIZATION, The Seller is
a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada
and has the power to own or lease its properties and to carry on its business as now being conducted. The
execution of this Agreement by Seller and its delivery to Buyer has been duly authorized by the Board of
Directors and Shareholders of Seller and no fuxther action on the part of Seller will be necessary to make
this Agreement binding upon Seller thereof in accordance with its terms.

B. NQ BROKER. Seller has not entered into and will not in the furture enter into any contract,
arrangement or undertaking with any third party or firm which will result in the obligation of Buyer to pay
any finder’s fee, brokerage, commission or similar payment in connection with the transactions
contemplated hereby.

C. NO WARRANTIES. Buyer acknowledges that Buyer has had the opportunity to
examine the Included Assets and to become familiar with the physical, financial and other condition
thereof, It is understood and agreed that, other than as set forth in Sections IVA. and IVB. above, Seller
has not made, does not make and disclaims all wartranties or representations of any kind or character,
express or implied, with respect to the Included Assets or otherwise, and Buyer hereby acknowledges that
no such representations or warranties have been made or implied. Buyer fusther acknowledges and agrees
that upon Closing, Seller shall sell and convey to Buyer and Buyer shall accept the Included Assets “AS
IS”, “WHERE IS”, AND “WITH ALL FAULTS", and there are no oral agreements, warranties or
representations collateral to or affecting the Included Assets by Seller or any third party. The terms and
conditions of this Section IVC. shall expressly survive the Closing and not merge therein.
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Vv
REPRESENTATI AND WARRANTIES BY BUYE

Buyer represents and warrants (which representations and warranties shall survive the Closing
Date for the periods hereinafter provided) that, as of the Closing Date:

A, ORGANIZATION AND STANDING OF BUYER: AUTHORIZATION. Buyer is a-
corporation duly organized, validly existing and in good standing under the laws of the State of Illinois
and has the power to own or lease its properties and to carry on its business as now being conducted. The
execution of this Agreement by Buyer and its delivery to Seller has been duly authorized by the
unanimous consent of the Board of Directors of Buyer and its Shareholders and no further action on the
part of Buyer will be necessary to make this Agreement binding upon Buyer thereof in accordance with
its terms

B. NO RESTRICTION ON CONSUMMATION OF THE PURCHASE. Buyer is not
subject to any mortgage, loan agreement, agreement, instrument or resfriction of any kind or character
which would prevent purchase by Buyer of the Included Assets for the Purchase Price.

C. BUYER NOT INSOLVENT., As of the date hereof, Buyer is not insolvent, nor has
Buyer filed, nor does Buyer contemplate filing for protection under the Federal Bankruptcy Law, or under
any state receivership or debt protection act, or for any form of debtor relief,

D. LITIGATION. There are no actions, suits or proceedings pending or threatened against
Buyer, at law or in equity, before any state, federal or other governmental agency, nor is Buyer aware of any
facts which to the knowledge of its officers or directors could result in any such action, suit or proceeding,

E. COMPLIANCE WITH LAW OR QTHER INSTRUMENTS. Buyer is not in violation of
any term or provision of any charter, bylaw, mortgage, indenture, contract, agreement, judgment, order,
statute, rule, regulation, and the execution and delivery of and performance and compliance with this
Agreement will not result in the violation of or be in conflict with or constitute a default under any such term

" or provision or result in the creation of any lien, encumbrance or charge upon any of the properties or assets
of Buyer.

F. DISCLOSURE. No representation or warranty by Buyer in this Agreement contains or will
contain any untrue statement of material fact or will omit to state any material fact of which the Buyer has
knowledge or notice required to make the statements herein contained untrue.

G. VALIDITY OF INTEMPLATED TRANSACTIONS, RESTRICTIONS. The

. exeoution, delivery and performance of this Agreement and all documents involved in the foregoing

transaction to which Buyer is to be a party and the consunumation of the transactions contemplated hereby or

thereby, will not (i) violate any provision of the Articles of Incorporation or By-Laws of Buyer, or any law

or any order relating to Buyer, or (ii) result in a default under or require the consent or approval of any party
to any contract or license to which Buyer is a party.

H NO BROKER. Buyer has not entered into and will not in the future enter into any contract,
arrangement or undertaking with any third party or fiem which will result in the obligation of Seller to pay
any finder's fee, brokerage, commission or similar payment in comnection with the (ransactions
contemnplated hereby.



V1
COVENANTS OF BUYER AND SELLER

A.  "CONFIDENTIALITY. Buyer and Seller agree that each of them shall not, and will use any
and all efforts to ensure that none of its representatives will, (except as contemplated by this Agreement),
disclose to or file with any third party, (a) any confidential or non-public information relating to the other
parties to this Agreement, except (i) for a disclosure that is required by law or by a governmental authority
or is reasonably believed to be so required; (if) information that is ascertainable or obtained from public or
published information; (iii) information disclosed to or filed with any third party necessary to obtaining any
requisite consents to the transactions contemplated by this Agreement.

B. EMPLOYEES. Buyer and Seller understand and agree that Buyer shall have an obligation
to offer employment to any and all employees or other persons working on behalf of Seller in its Crown
Point, Indiana; Oakbrook, Illinois; Gurnee, Illinois and Las Vegas, Nevada stores (which are the subjects
of the Leases) on and after the Closing Date on the same or more favorable terms as are existing with such
employees and other persons prior to the Closing Date. Buyer and Seller understand that upon the closing
of the transactions contemplated by this Agreement, all rights, responsibilities and obligations regarding
Seller’s employees or others performing work on behalf of Seller in its Crown Point, Indiana; Oakbrook,
Illinois; Gumee, 1llinois and Las Vegas, Nevada stores, including without limitation all obligations and
duties related to the Employee Payroll Reserve Accounts, shall be transferted to and assumed by Buyer,
who shall from that point forward enjoy all benefits and duties with regard to the employment of such
employees and other persons. Buyer and Selier further understand and agree that upon the Closing Date,
Seller shall relinquish all rights and responsibilities regarding the employment of such employees and other
persons, and shall not be held liable for any future actions of Buyer with regaid to the employment of such
employees or other persons. It is further acknowledged and agreed to by the parties that any of such

- employees or other persons shall be deemed to have resigned their respective positions with Seller and have
been hired by Buyer. Buyer-and Seller further understand and agree that Seller shall not (directly or
indirectly) recruit or solicit employment of (1) any person who is an employee or other person working
solely on behalf of Buyer on the Closing Date, or (2) for the six (6) month period immediately following the
Closing Date, any person who was an employee or other person working on behalf of Seller within the six
(6) month period immediately preceding the Closing Date. :

C.  NO USE OF NAME. Buyer and Seller understand and agree that Buyer shall not be
entitled to use, and Buyer hereby covenants not to use, the names "Vacation Resort Management, In¢.,"
“Vacation Resort Management”, “VRM" or similar references following the Closing Date. Seller and
Buyer covenant and agree that Seller or its representatives shall, from time to time after the Closing Date,
and without prior notice to Buyer or Buyer’s agents or representatives, have the right during reasonable
business hours, to enter upon the premises which are the subject of the Leases being assigned to Buyer in
connection with this Agreement, or such other locations as Buyer may hereafter utilize in the operation ‘of
Buyer’s business, to investigate whether Buyer is complying with the prohibition set forth in this Section
VIC. : ‘

D. PAYMENTS AND BSCROW.

) Prior to or contemporaneously with the Closing Date or within fourteen (14) days
thereof, Buyer and Seller shall establish an escrow account with an independent escrow agent
upon such terms and cornditions as may be determined by the mutual agreement of Seller and
Buyer; and Seller and Buyer shall deliver proceeds to such escrow account in accordance with the
following: (a) Buyer shall within fourteen (14) days of the Closing Date deliver or cause to be
delivered to such escrow account, an amount equal to Two Hundred Thousand and No/100
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Dollars ($200,000.00); and (b) Seller shall deliver or cause to be delivered to such escrow
account, an amount equal to One Hundred Twenty-Five Thousand and No/100 Dollars
'($125,000.00) as soon as reasonably practicable in the circumstances, but not later than ninety
(90) days from the Closing Date, with the purpoge of the proceeds described in each of the
foregoing clauses (a) and (b) intended for use in acquiring inventory from third party providers
for use in Buyer’s business.

. @ Buyer shall pay or caused to be paid to Seller the amount of Five Thousand and
No/100 Dollars ($5,000.00) per week beginning on Friday, October 27, 2006 and continuing on
each consecutive Friday thereafter for nineteen (19) weeks. Buyer and Seller covenant and agree
that such amounts shall be placed into an interest bearing savings account of Seller for the
purpose of establishing a reserve to satisfy any unsatisfied Seller Liabilities assumed by Buyer in
connection with the transactions contemplated by this Agreement and any Liabilities of Buyer to
Seller hereunder or under any of the agreements, documents and instruments executed in
connection. herewith, including, without limitation, Buyer's obligations under the Leases,
unsatisfied obligations under the Note and Security Agreement, credit card charge-backs,
customer service and incentive redemptions. Seller shall provide to Buyer, upon Buyer’s written
request, which requests shall not exceed more than one (1) request per calendar month, with .
periodic reports regarding amounts paid from such account. The disbursement of any amounts
from such account shall be made in the sole discretion of Seller, and, if any proceeds of such
account remain after twelve (12) months from the Closing Date, then such proceeds shall be
distributed to Buyer. The obligations of Buyer under this Section VID.(2) shall survive the
Closing and the failure of Buyer to make any single payment when due shall be deemed a default
hereunder and under the Security Agreement entitling Buyer to, among other remedies, all
remedies set forth in the Security Agreement or otherwise. '

E. TRANSACTION FEES. Regardless of whether the transactions contemplated by this
Agreement are consumsmated, the parties shall each be responsible for all expenses and fees incurred: by
each, respectively, in connection with the transaction contemplated hereby, including, without limitation
such respective parties’ attorneys fees and other costs.

vl
CONDITIONS TO OBLIGATIONS OF SELLER

The obligations of Seller are, at the option of Seller, subject to satisfaction of the following
conditions on or before the Closing Date (or in the case of VIIA. below on such date as specified pursuant
thereto):

A, ESCROW ESTABLISHMENT. Buyer and Seller shall have established and funded that
certain escrow account in accordance with and in the timeframe set forth in Section VID. 1, above.

B.. REPRESENTATIONS AND WARRANTIES TRUE AT CLOSING DATE. Seller shall
not have discovered any error, misstatement or omission in the representations and warranties made by
Buyer, and all the terms, covenants and conditions of this Agreement to be complied with and performed
_ by Buyer at or before the Closing Date shall have been complied with and performed in all material
respects,

C. ADP CONTRACT. Buyer shall have assumed all of Selier ’s obligations under the ADP
Contract and ADP shall have evidenced to the satisfaction of Seller its termination and release of any and
all claims to any security interest in any and all assets of Seller, including, without limitation, any and all
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Uniform Commercial Code (“UCC") security intetests and shall have terminated any and all UCC
Financing Statements or other security instruments filed by it in respect of Seller or Seller’s assets; and
Buyer and ADP shall have executed and delivered that certain Assignment, Assumption and Consent
Agreement regarding the ADP Contract, in the form attached hereto as Exhibit "L" and made a part hereof
by this reference.

D. INSURANCE. Buyer shall have obtained the required key man life insurance as
specified in this Agreement, and the Security Agreement and shall present certificates to Sellex
evidencing any and all insurance policies. '

B. DELIVERIRS. All of the required Closing deliveries set forth in Section IIIB. above
.shall have occurred prior to or contemporaneously with Closing.

F. DANNY GOLD RELEASE. Prior to Closing, Daony Gold shall execute and deliver to
Seller a General Release in the form attached hereto as Exhibit "P" and made a part hereof by this reference.
vl

SURVIVAL OF REPRESENTATIONS AND
WARRANTIES AND INDEMNIFICATION

A. SURVIVAL. All representations, warranties, agreements and covenants made or
undertaken by the parties in this Agreement or the agreements supplemental hereto are material, have been
relied upon by the other parties hereto, shall survive the Closing hereunder until the expiration of the
applicable statute of limitations and shall not merge in the performance of any obligation by any party
hereto provided '

B. INDEMNIFICATION FOR SELLERS BENEFIT. Buyer agrees to indemnify, defend
and hold Seller harmless for each Loss incurred or suffered (i) as a result of a breach of a representation,

warranty, covenant or agreement of Buyer set forth in this Agreement or (ii) by reason of any Loss
relating to the ownership of the Included Assets occurring on or after the Closing Date. For purposes of
this Agreement, “Loss” means any liability, loss, cost, damage or expense, including reasonable
attorney’s fees related to any Third Party Claim (as defined below). Notwithstanding the foregoing,
Buyer shall not be required to indemnify Seller pursuant to the foregoing unless Seller (the “Indemnified
Party”) gives notice to Buyer (the “Indemnifying Party”) of facts which it in good faith thinks constitutes
a reasonable basis for indemnification pursuant to this paragraph on a date no later than two (2) years
after the Closing Date.

C. RIGHT TO CONTEST. In addition to the deadline set forth in Section VIIIB, above for
‘giving notice of facts constituting a basis for indemnification, the Indemmified Party shall notify the
Indemnifying Party with reasonable promptness under the circumstances of the facts constituting a basis
for indemnification. If such claim is based upon a claim by a person or entity not a party to this
Agreement (“Third Party. Claim”), then the Indemnifying Party shall have, at its election and with counsel
chosen and paid by it, the right to compromise or defend any such matter. Such notice and opportunity
shall be conditions precedent to any liability of the Indemmifying Party under this Article. The
Indemnifying Party may not settle a Third Party Claim or any related action without the consent of the -
Indemnified Party, The Indemnified Party shall have the right, at the expense of the Indemnifying Party,

to attend, and if it so determines, participate in such proceedings involving Third Party Claims,



X
ASSIGNABILITY, GOVERNING LAW AND AMENDMENT

Except as otherwise indicated herein, this Agreement shall not be assignable by any of the parties
hereto without the express written consent of the other party. This Agreement shall be construed in
accordance with the laws of the State of [llinois and cannot be altered or otherwise amended, except
pursuant to an instrument in writing signed by each of the parties hereto.

. X
MISCELLANEOUS

A, NOTICES. Any notice, request, instruction or other document to be given hereunder by
any party to the other shall be in writing and delivered personally or sent by registered or certified mail,
postage prepaid, or by generally recognized prepaid overnright air courier service:

To Buyer To Seller
Harbor Management of Colorado, LL.C Attn: Madeline Allerton, President
11326 Patores Street, Vacation Resort Management, Inc.
Las Vegas, Nevada 89141 222 East State Street
Attn: David Haddad Batavia, Illinois 60510
David Haddad
11326 Patores Street,
Las Vegas, Nevada 89141
Lisa Jantelezio
| 11326 Patores Street,
Las Vegas, Nevada 89141
with a copy to: with a copy to:
Walter T. Kosch Weinstock & Scavo, P.C.
Attorney at Law 3405 Piedmont Road N.E.
Oakbrook Terrace, Illinois 60181 Suite 300
Atlanta, Georgia 30305
Attn: Mark 1. Sanders, Esq.

B. EN'I‘IRB AGREEMENT. This Agreement and the exhibits attached hereto and the
documents executed and delivered by the parties in connection with this Agreement constitute the entire
agreement between the parties relating to the subject matter hereof and thereof and supersede all prior oral
and written, and all contemporaneous ora] negotiations, discussions, writings and agreements relating to the
subject matter of this Agreement.

C. MODIFICATIONS, AMENDMENTS AND WAIVERS,

¢)) The parties hereto may, by mutual written agreement and in no other manner make
any other modifications of this Agreement approved by each of the parties hereto.

3] The failure or delay of any party at any time or times to require performance of any
provision of this Agreement shall in no manner affect its right to enforce that provision. No single
or partial waiver by any party of any condition of this Agreement, or the breach of any term,
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agreement or covenant or the inaccuracy of any representation or warranty of this Agreement,
whether by conduct or otherwise, in any one or more instances shall be construed or deemed to be a
further or continaing waiver of any such condition, breach or inaccuracy or a waiver of any other
condition, breach or inaccuracy.

D. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and shall inure to
the benefit of and be enforceable by the parties hereto, and their respective estates, successors, legal or

personal representatives, hexrs, and permitted assigns, but no assignment shall relieve any party of the
obligations hereunder.

E. GOVERNING LAW. This Agreement shall be governed, without regard to the residence
of the parties or the location of the subject matter pertinent thereto, by the laws of the State of Illinois.

F, COUNTERPARTS. This Agreement may be executed in any number of counterparts,
each of which when so executed and delivered shall be deemed to be an original, but such counterparts
together shall constitute one and the same instrument.

G. TITLES. The titles appearing at the beginning of any section or subsection hereof shall
not be deemed to be part of this Agreement and shall have no independent significance.

H. PRONQUNS. All pronouns used herein shall be deemed to refer to the masculme,
feminine or neuter gender as the context requires.

L. SEVERABILITY. Should any one or more of the provisions of this Agreement be
determined to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of
the remaining provisions hereof shall not in any way be affected or impaired thereby. To the extent such
determination is reasonably likely to give rise to a material adverse change, the parties shall endeavor in
good faith to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as close as practicable to that of the invalid, illegal or unenforceable provisions.

J. REMEDIES NOT EXCLUSIVE. No remedy conferred by any of the specific provisions
of this Agreement is intended to be exclusive of any other remedy available to the parties, whether at law
or in equity, including, without limitation, the right of any party to enforce the performance of this
Agreement or any other agreement or document executed or delivered pursuant to this Agreement.

K. JURISDICTION; CONSENT TO SERVICE QF PROCESS.

(1) Each of the parties hereby irrevocably and unconditionally submits, for itself and its
property, to the jurisdiction of the state courts of Chicago, IHinois or the United States District Court
for the Northern District of Illinois, and any appellate court thereof, in any litigation arising out of
or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the
parties hereto hereby irrevocably and unconditionally agrees that all litigation may be heard and
determined in such state court or, to the extent permitted by law, in such Federal court. Bach of the
parties hereto agrees that a final judgment in any such litigation shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provxded by law.
Each of the parties hereto agrees that it will not institute or seek to institute any litigation arising out
of or relating to this Agreement (other than an litigation seeking enforcement of a judgment) in any
forum other than a state court of Chicago, IMlinois or the United States District Court for the
Northern District of Illinois.
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(2) Bach of the parties hereby irrevocably and unconditionally waives, to the fullest extent
it may legally and effectively do so, any objection it may now or hereafter have to the laying of
venue of any litigation arising out of or relating to this Agreement in the state Court located in
Chicago, Hlinois or the United States District Court for the Northern District of Illinois. Each of the
parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defenge of an
inconvenient forum to the maintenance of such litigation in any such court.

M. INTERPRETATIONS. Neither this Agreement nor any uncertainty or ambiguity herein
shall be construed or resolved against Buyer or Seller whether under any mule of construction or otherwise.
No party to this Agreement shall be considered the draftsman. On the contrary, this Agreement has been
reviewed, negotiated and accepted by all parties and shall be construed and interpreted according to the
ordinary meaning of the words used so as fairly to accomplish the purposes and intentions of all parties
hereto. :

N. FURTHER ASSURANCES. At any time and from time to time after the Closing, Buyer
shall, at the request of Seller, take any and all actions reasonably necessary to fulfill Buyer’s obligations
under this Agreement (including by way of example and not limitation Buyer taking such actions as may be
requested, from time to time, by Seller to demonstrate to Seller that Buyer is satisfying each and all of the
Liabilities of the Seller assumed hereby by the Buyer), or to otherwise effectuate or consummate any of the
transactions contemplated hereby. In addition, Buyer, at Buyer's sole cost and expense, shall prepare and
send a notice 10 all purchasers under Consumer Purchase Contracts assigned to and assumed by Buyer of .
such sale and assignment and in accordance with the provisions of any and all applicable laws and in any
‘event not later than thirty (30) days from the Closing Date. '

0. Notwithstanding anything in this Agreement or otherwise fo the contrary, including,
without limitation, the assignment and assumption of the ADP Contract and Seller’s accounts receivable as
described in this Agreement, the parties to this Agreement hereby acknowledge and agree that the proceeds
of any sales to ADP pursuant to the ADP Contract which may occur on each of October 13, 2006, October
20, 2006 and October 27, 2006 shall be distributed on each such day such that the Seller receives such
amounts as are necessary to satisfy its payroll liabilities for the corresponding periods of time and such that
the Buyer receives the balance for purposes of satisfying Buyet’s sales and marketing costs,

[Signatures appear on next page.}
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement by and
through their anthorized officers or agents as of the date and year first set forth above.

BUYER:

Harbor Managenient of Colorado, LLC,
a Coloragollimited liability compan

SELLER:

Vacation Resort Management, Inc.,
a Nevada corporation

By:

Madeline Allerton, President

Docurnents\Asset Purchase and Sale Agreement (Execution Version £0.13.06).doc
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement by and
through their authorized officers or agents as of the date and year first set forth above.

BUYER:

Harbor Management of Colorado, LLC,
a Colorado limited liability company

By:

David Haddad, Co-Managing Member
By:

Lisa Jantelezio, Co-Managing Member

David Haddad, individually

Lisa Jantelezio, individually
SELLER:

Vacation Resort Management, Inc.,
a Nevada corporation

By:%[&agamd@mn
adeline Allerton, President

‘Documents\Asset Purchase and Sale Agreement (Execution Version 10.13.06).doc
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PURCHASE AGREEMENT

THIS AGREEMENT s made and entered into this 18th day of Oatobar, 2008 by end batween Harbor Managamaid ¢f
Colorado LLC, n Colorado Limited Lisbiilly Gompany and Hartor Mm;?‘?ement. ine., an {Hinole Corporation, both having
thalr officas Jocatad at 3101 Spring Mountain Rd, Unit 3, Las Vegas, NV 89102 (hareinatter collactively referred to as
*Saller) and Alternativa Dabt Portfolios, L.P., a Dalaware Limited Partnership having offices at 780 Ida Court Incline
Village, NV 86451 (hereinaftar refarad to as "Company®);

That for and in conslderation of the mutual covenants and agresments hereln contained and other good and valuable
consideralion, it is agread as follows:

1. The Seller may sell to, or hava tha Campany bl or advanca on, herelnafter referred to as “Assign” cartalts Cantracls,
Conditional Sales Conlraats, Security Agreemants, Involcas, Accounts Recslvablee, Lemses or otfier obfigations
hereinater referred o as “Contracls” arising aut of tha sale of mecchandise of services soki or dellvared by the Saller.
Tha Gompany regarves the right to make an Investigation of all Contracts submitted and the Company may, at its sole
discretion, rejact any such Contiacts submittod by the Selier; notwithatanding Sallar grants Camparty an exclusive right to
tha purchase or service of all Contracts, ’

2. Foraach Contract purchased by, or assigned to, the Company, the Company shall be due all payments from Contract
Obliger, The Company shall dsterming the amount of advance required to purchase each Contract and a separate
addandum shafl spacify the purchase prce due to the Ssllar.

3. Contracts s0ld or assighéd to the Company by the Sefler shall bacoma the sole property of the Company and the
Sallet walves all dghts to sald Confracts. Funde dellvared by the company shall canztifite payment in full for the Saller's
inferest in Contracts sold or azsignad. The Sellar welves dny claima of corsequential and/or punitive damagas.

4, The Seller understands and acknowledgas that any and all reprosontations and warranties he makes Is materal to
the Gompany’s purchase of each Contract  If any representation or warranty made to the Company o lo the Seller's
customar In connaction with a Contract e in the condlusive opinion of the Company, braached or untrus, the Seller shall
unconditionally guaranias paymant of tha discounted amount remainig unpald and shall, upon demand by the Company,
repurchase within tan days such Contract In cash for the. full amount then unpald, whether or not the Gontract obligor 16 In
default under the Conlract, and shall Munmehnd and fiold hannteas from and against any and all llabilities, ksses,

-costs, judgmants, fines and sxpenses, Incd sttornoy fees, that may be incurred by the Company at any Hme In

connection with or aa a result of such braach or misrepresentation. The Seller understands and agrees that the Company
may vhtain repayment for any Contract required lo ba purchased hy tha Saller undar this proviglon by right of set-off, and
the Seller hareby grants to the Company the right to ablain such rapaymant by offsetiing tha repayment of slich Gontract
by the Sallar, the Company shall retum the Cotract i the Selier,

§, In addition 10 any rights and remedies of the Company provided by law, the Campany shall have the further right,
under the condlilions sltated below, to set-off and make application egalnst the Seller's cash advances, or any olher
monatary abligation owing by the Company to the Ssller, Such tight of set-off shall be axercized by the Company without
prior writlen ar oral notice, snd ainy such notice Is hereby expressly walved by tha Saller to the axtent permitied by
appicahle faw, The Gompany's right of set-off ehall be effactive upoan the occurrance of any avent of charge back or other
loss provided that such event Js dacumented-by the Coinpany. The Cotnpeny may exarclea ite right of sat-off in its solg
discretion either at the time of the accurmance of any such evant o loss, or at any time thereafler, and auch right of set-off
may be exercieed by the Company againgl the Eeller or any successor o assignes, The Company agrees fo promplly
nolify the Seller after any set-off or applications made providad thal tha fallure to give such nollce shall not affect the

. ualidlty of such sat-off or application,

6. The Saller shall inatruct sl abligars an Contracte sold by the Saller 1o the cbmpany that &l paymenis on such
Caniracls shell be made to the Company.

7. Tha Saller shall comply fully with all requirements of Federal Truth-in Lending-laws, state statules and usury laws, any
regulatory parametars by-any siate or lacal authadly and any other tegulations and shall save the Gompany harmless
from any and all clalms and expensas arising out of the Saller's.faliure to do a0, Including but not limitad to al attomays'
fees and Ytigation costs incumad by the Compeny. If any law, atatuta or reguiation changas, is amended, ar enacted tha(

~ wauld change Ihe eligibiily or enforcement of confracts purchased from Sellar, Seller shall promptly notify Company in

wriling and not submit such conlracts for purchaee to Gompany.

8. The Seller warants to thie Company that if the retadl trensaction or negolistions relatad o the mtall transaction were
conducted in a language other than Englieh, Seller gave pach buyer prior to enteting lto tha contract o any wdtten
agreement an unoxaculed copy of the coftract of other wittlan agraatment written In such foralgi language.

9. Tha Seller warrants to the Company thad all Coniracts sold 1o the Company are fras from ény defenses an the part of
all Contract ubligors and the Suller shall save the Company harmleas of and from all axpenses (including but not limited to
altomays' fees and liigation cosiz incurmed by the Campeny) adilng out of all claime or defenses interposed by any
Contract obligor whether by sult, defenss, counferclaim or otherwlea.

. . L R R P i P . .
40. The Selter hereby aasigns and sels over to the Company all of its rght, titla, and -Intarest In and to any and all
Contracts which are accaplad by the Company for financing, . . . .
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PURGHASE AGREEMENT

11, Bash account purchasad by the Gomgany from Saller I or hue been or shall bo gseigned to Company by Sellar.
Seller heraby grants to CGompany, tha authority and sght to endorze on Salfor's behalf any documents necaseary to
offectuate such assignment,

12. Reprogentalions and Wacrantlas, _The Seller reprasants and'warrantn that all Gonlracls sold by It to tha Company
are frea from any liang or encumbrances and that the Seller la authorizad to assign the Contracts to the Gompany. The
Sallor hetoby provides the Company ai abeolule guaranty of such representations and warrantios,

13. Security Interest:  As security for the prompt and complate pavment and performance of e "Recourss Obligation”
ao set forth In the Purchage Addendum and any revisions thereis, Saller haraby gretia to Company a continuing zacurily
intarmet In Seller's right, tile of Intaredt in the “Collatorel,” 84 set forth below: )

a. The torm Collateral maans alf parsonal proparty, Whatevar located, In which Sellet now has or latar
acquires any right, title or interest, Including any and all: sccounts; accounts racaivabla (Including but not limited
to membership payment obligations); chatia! paper (Inciuding tangible chaltel paper and elactranle chattel
papar); consymer purchase contracts; retall Instaliment contracls, promiseory notes, goads (ineluding
¢quipment, Inventery and Axtures); time share Inventory properles and any file or dead instruments thersto,
Instruments (including promissory nolag); invasiment propeity; documents; daposit accounts; letier-ol-cradit
tights; gensral intangibles (Including payment intangibles and software); supporiing abigations; and othar
sasats, and to he extent not listed above as original Collaleral, praceeds and products of, and accassions to,
each of the above assats.

b.  Without limiting tha genetelly of the foregolng, the torm Collateral Indudes any and all *Account
Assats” canveysd fo Seller under the Asset Purchase -and Sale Agreament, dated October 13, 2008 batween
nslauar. David Haddad, Lisa Jantelezlo and Vacation Resort Management, Inc. a dafined tn Exhibit “D” aitached

arelo. :

6. Upon request by Company, Seliar wit exacute and deliver a Uniform Commercial Coda Form UCC-
Flnancing Statamant from tme (0 thie covaring all Collateral. - : - ’
. . e .

14. The Saller is an indepandant Cantractor and therefore ls aolaly responsible for any and all taxes due in the coursa of
ts business Including but not limited to fedaral, state and local income faxas, Intangibles laxes and sales taxes.

18, Either parly may terminate this agreement at any ime with or without notice. Tha explration of this Agreament of
aarfer trmingtioh thereof shall not in any way affect thls Agreaemant which shall conlinua In f\ll force and affect with
respedat to thaze Contracle purchased by the Comgpany from  the Sellar prior to the expiration or termination of thia
Agreemant and which shall remain In full force and effect with respect to the cbligations of the Seller and tha Campany
with respect to ait such Contracte. : : .

18. This Agreément constitutes the antive agresment between ihe partes and thare ere no other agresments betwesn
the pariles axcapt as sxpressiy conlalned herein. This Agreemant may b aniendad only by a writing signed by bolh
parties herefo. This Agrasmant supersades and invalidates any pfior agréement between the pariles.

17. Tha Seller appolnts the Company fts attorney-in-fact with powar of attorney to ondorze the Selier's nama on all
Cantracts, chacks or other inslruments recalved In payment of sald Contracts and to receive, apan and dispoas of any
mall addrassod to the Seller and ta do all things Saller might do In connection with the collaclion or enforcemant of
paymant of all Gantracls sold or assigned to the Company.

16, In the event any admintsirativa agency or court of compatent jurisdiction should find & paragraph of thie Agreement
ta be unenforcanble, iifegal or vold, then such paragraph shall be deleted from the Agreemant. The remalning paragraphe
of this Agreement, hawever, shall remaln In full force and effaqf and-shall not be nulltled of volded In any way by the
delation of such paragraph. N ‘ R

19. ‘Tha fallura of aither party st any time 10 exorcise sny of s rights under this Agreament shall not be deamed watver
of such rights, nor shail such failure In any way provent such party from subzaqimntly agserting or axerclelng such rights.

20, This Agresment shall be interpreted, construed and enforced In accordances with the laws of tha Stats of Nevada,
The Seller to the uxtent provided by law, walves his rght to a jury tral In any metler arlsing out of this Agreement and this
walver I5 absolute and uncandiional. The Company and the Seller agree that the vehue of any litlgalion arsing out of any
dispute concaming this Agreament shall be In the courts of Washoa County, NV and no liigatian shall be commenced In
any othar court In Navada or elsawhare without tha cansant of bath parties. In the event of any litgation regarding this
Agreemant the pravaliing party shall be entitied (o an award of ts reazonable attornay's fegs and cost of litigaticn.

ia cEwen Mo sty s

21, This Agresment shall ba binding upon ahd lnure to the benafit of the pertds harato and thalr respective successors,
heire and asslgns. . : :
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PURCHASE AGREEMENT

22. Far the purpose of nolification, the respactive partles shall be sant by firsl class mall or Ih peraon, addressed to tha
Company or io the Saller at thelr rezpactive oflice addreszas as set forth halow, and to such other person or place as may
from tima to time be dasignatad in writing. . . - :

23 The parlies may amend this Agreemant only In writing signed by both parties.

24. Indamnification: Seller hereby agress to Indemnlfy, defend and hold Company and fls offlcers, membaere,
employeas, successors and assigns harmiess for any lebility, loas, cost damage or expense, induding atlomay's s
and costs Incurred or suffered () as a resuit of Saller's breach of any rapressntation, wasranty, covanant or agreemand set
forth In this Agreamant or (1) e a result of Seller's breach of any rapregentation, warranty, covenant ar agrasivent eet
forth in the Astat Purchase and Sale Agreement, dated Octaber 13, 2008, among Sellar, David Haddad, Lisa Jantalezlo,
and Vaeation Resort Managament, Inc,

BELLER: Harbor Management of Colorado LLC, a Colorada Limitad Liakllity Cotapany and Harbor Management, Inc., an
llinois Comppratien, hath having thalr offides lacated al 3101 Spring Mauntain Rd, Unit 3, Les Vagas, NV 83102

p/'-;/ﬁua: /'7/(’1"%"

COMPANY: Altornative Dabt Portfollos, L.P. 790 1da Court, inciine Village, NV 89451

‘Signature:

Print Nante: Thie:
Date:
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Parchae Addendum
Huarbur Manayomunt uf Colurady LLC, and Hurbor Munigemani, Ing.

Pursusnt to the Purchass Agreement by and betwoen Altornative Dobt Portfoilos, LP, ‘OOMPANY® and Harbor Management of
Calurado UG, ¢ Gelarado Limitad Liabiilty Company and Harbor Management, Inc., an lllinole Corporation, bath having
thelr offices locatad at 3101 Spring Mountain Rd, Unlt 3, Las Vegas, NV 86102 (herelnatter collectively referred to as
-"Saller), dated the 18th day of October, 2004, the partes heneby agras ta tha following tarms and conditfons:

Purchaas Prica and Tarma:

«  Amouni Finanoad: Up to $2000.

¢ Maximum Contract term of Sixty (80) moanthe.

¢ The purchase prce for contracta will ba as followa for the following credlt tisra:

(A Credit) Ninaly Percant ($0%) of the princdpal loan balance.

(B Cradk) Elghty Parcent (80%) of the principal loan balance.

(C Cradi)) Feaventy Parcani (70%) of the prnclpal loan balance.

(Servicad Coniracts) Conltracts which are daclined for purchase will be serviced {| r

o bahall of the Sefier for u 10 of 8% of tha monthly Pnyment plua 3% cradit card Mlmhlnol o Mv Mdll M dlblh NM‘G

te Allomniivo Dolt Forifolion, LLC,

s The Avnusl Rerceage Rale of Gontrecta will be 17.6%. Saler may buy down the Intarost rele for contracts with termw of 30 monihe
arlasa, Far aach percontage paitit loes tiah 17.6%, Seller wil bo asaeasad an additional discaurt to princlpal of Onw Percant (1%).

- Samt as Cash Provision~~{f the datviars entire ndpnlbdanuallpaidinfullbyﬂwﬂrﬁ‘ paymeant for the B and G orodit tiery, and
the 5" paymant for the A credit tter, (he tedlor's [satest wik be fomiven,

« e s e

R uirements:

* Sollera credlt application and Canlract may be used. Other finance compeny Contracia may be used f revewad by COMPANY. The
eview of applications and financing agraemants by COMPANY dass not adtest to comellance with Federal, State, Municipal lawa,
sialutos or ordinances,

o Appicani(s) must have telaphone at n3idence.
¢ Credit application must ba completed in full Including two persone! rdemncea, preferably reletives, nat living in the aame housshald
with addrass and phone nwmbers,
¢ applicenug) must be galniully employed; olherwise thay musl provide an smployad oo-wpplicant.
ﬁ;p“ullll(ﬂ’ tonsk fierveg aapn aelve e veackling or marvgs iz wills walicnlesthon 1 piveasd Moy payimants fhveuah.
athar rsquirsmants atlpulatad at ths Hena of spproval must siss Be M«d prer 1o funding,

Vermclﬂon (Flnll Awmal Prlar To Fartdingl
Y must recelve:
. COmpMod odglmi financing agreament sigaed by applicani(s).
s Originel compietad credit application signed by applicant(s).
v Credii raport on appilcant
v Vlflcdho of dellveny of produd? sdeviod a1 sustomar underatansding of tsrma by GOMPANY.

Funding:

v The pwcheds prige amount will be ramitied to Suller upsh ARl of RaROIWOTK enq compiehon of GQMPANY’a vardiication of &l
tanms and conditions requirsd as a condiiion o spproved.

- Funds will be romitted by regular mafl at no sdditional cost. Baller oait acrangs to have shacks courtared or funda wusdmr & tenica

LI

churge,
. Bl o subjesd tu o une-lhioe duusrsrin ko 148 of 99,96 pér zantrazt purehassd, payabis i Akarnativs Dabt Darfellas, LLC.

Recouraa:

v Seller agrons to re-purchags, Wi 1en Seye, any coniract that i found to be fralduian, whers ihe customer did nat receive the
proper merchandlse o earvices, whece there was an oral contract w reamant, where marchandiee wae not properly eeiviced,
whave tha contract was found (q Bo ummomabk unaseignable, of invalld due to stste or federal campliance laws.

. Hellar alao agress to epurchas Rlecs any Comrect which hecomea delingquent by rmore than 30 daya om

o {ACredlly Any ol ﬂu ﬂw‘. ﬂnw (3) pragonls, tlun Sailiaste with deflnauensy sycaading 3% of b&l&ﬂ&“ purchansd
& (B Crasdify Any of No fimt ohe (8) paymaitn, plun controols with delinquency excesding % of balsncess purchasad
o (G Gredt) Any paymait dua 1o GOMPANY.

+  Sellerlo dubjact 10 @ $8.98 fae for ai mnmm. m‘-lmd o replohared Contracts, -

") *, v Boller.agroes 1o répurchass all non-recouraable contracts ot o prloe d moo sach aﬂwcnmpmy hupcnuod collections options.

A
e ungkmlon Fea:
. Sc et will pay an amually ronewing malntanance fea of MSG whi&\ COMPANY Wil dadust H&H‘I CELLER'E funding payeul whan

Sefler hereby agrees and actepts the thmlt mmu and Gendlthnl
Sellor: Habor Management f!- nlv-a(  Inc., 3101 Spring Mountaln Re, Unit 3, Las Vegas, NV 89102
{ 0 l

Sygnatura; x LT
pmammw THe_f 75

Cotapany: Afternative Debt Portfollos, L., 760 ki Court incling flmm. NV g9d81
L Daté__ .
Frioi Nsrme Eric J Qanploff Titte:
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PERSONAL. GUARANTY

This personal guaranty (“Guaranty”) is entered into by and among David Haddad and
Lisa Jantelezio (the ‘Guarantors”) as a materlal Inducement to and in consideration for
Alternative Debt Portfolios, L.P., a Delaware Limited Partnership (the "Company"),
entering Into a Purchase Agreement dated \/>- % Q@ -2 p _, 2008 (the
‘Agreement”) with Harbor Management, Inc., an llinois corporation and Harbor
Management of Colorado LLC, a Colorado limited lability company (collectively the
“Client’). The Guarantors unconditionally guarantee and promise to and for the benefit
of the Company that the Client will perform faithfully and completely all of the provisions,
obligations, and duties that the Client has agreed o perform under the Agreement
and/or any other abligations undertakan or to be undertaken by the Client in favor of the

Company, the Companys parent, subsidiary, or affiliated corporation, corporations,
individuals or other entities.

if Guarantor is more than one person, Guarantor's obligations are joint and several. A
separate action may be brought or prosecuted agalnst any Guarantor whether or not the
action is brought or prosecuted against any other Guarantor or against the Client.

Guarantors waive tha henefit of any statuts of limitations or other provision of law that in
any way affects o limits Guarantore' fiabllity under this Guaranty.

Guarantors waive the right to require the Company to proceed against the Client before
proceeding against the Guarantors, to proceed against or exhaust any security that the
Campany holds from the Client, Guarantors, or any other source,. and/or to pursue any
other remedy available to the Company prior to proceeding against the Guarantors, the
Client, or either. In any action brought by Company against @ Guarantor under this
Guaranty, no Guarantor shall be entitled ta, and shall not, plead as a defense that Cllent
is not lagally or equitably insolvent or is dissolved or liquidated, and each Guarantor
covenants and agrees to pay to the Company all costs and expenses (including
atlomey's feas) incurred by Company in any auch action.

The undersigned hereby expressly waives (a) notice of accaptance of this guaranty by
Cempany, (b) notice of any default or non-performance of the Agreement, (c) notice of
any modification to the Agreement or any extension of time granted to Cllent and (d) all
defenses, offseta and counterclaima which the undersigned may at any time have to any
clalm against the Company. The undersigned expressly acknowledges that amendment
or madification of the Agreameant or any renewal or extension thereof shail not in any
manner release, affect, or Impair liability under this guaranty.

This Guaranty shall ba interpreted, construed, and enforced in accordance with the laws
of the State of Nevada. The Guarantors to the extent provided by law, walve their right
to & jury trial in any matter arising out of this Guaranty and this waiver Is absolute and

unconditional. The Client and the Guarantors agree that the venue of any litigation

arising out of any dispute conceming this Guaranty shall be in the courts of Washge
County, NV and no litigation shall ba commenced in any other court in Nevada or
elsewhara without the consent of both parties.
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This Guaranty shall not be affected nor the obligations of the Guarantors hereunder
limited In any way by the Company's delay in enforcement or failure to enforce any of its
rights under the Agreement or under this Guaranty.

This Guaranty shall bind each Guarantor below and each Guarantor's respective
successors and assigns, and shall inure fo the benefit of Company and Company's
successors and assigns. This guaranty shall remain in full force and effect until the
tarmination of the Agreament; provided, however, that the undersigned shall not be
released from his or her obligations haraunder 8o long as any claim of Company against
Client which arises out of, or relates to, directly, or indiractly, the Agreement, is not
settled ta the satisfaction of Company or discharged in full.

IN WITNESS WHEREOQF, this Guaranty has bean duly executed by the Guarantor(s) on
day of . 200 .

IN WITNESS HEREQF, signed this

arman”

day of ; 20,

IR R

] 'ﬁé rantor Signaturd 7
Print Na% 4'?/,
STATE OF: _ FHlAé S
COUNTY OF;_ Cap#k

onthis _ /77 day of Qb in the year 2004 , before me, the
undersigned a Notary Public in and for the State of __ Zigres & , bersonally
appeared . personally knowh to me (or proven to
me on the basis of satisfactory evidence) to be the person whose name is subscribed to
the within Instrument and acknowledged to me that he executed the same in his/her

signature on the instrumant the person or enlity upon behalf of which person acted,
executed the Instrumant,

WITNESS my hand and official seal,

L AP

Notary Public

OFFIGIAL oAy

ROBERT L, pjggo

N)?TARY PUBLIC, STATE OF L ivg
COMNIEBION Exmea 1'32'2019}
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~———————ig not legailly orequitably -insolvent orisdissolved-or-liquidated;—andeach—Guarantor-

PERSONAL GUARANTY

P. 001

This personal guaranty (“Guaranty”) is entered into by and among David Haddad and .

Lisa Jantelezio (the "Guarantors”) as a material inducement to and in consideration for
Altémafive Debt Portfolios,  L.P.,. a Delaware Limited Pﬁtnetshi& (the “Company"),
entering Into a Purchase Agreement dated 2006 (the
“Agreement’) with Harbor Management, Inc., an lindis corporatlon and Harbor
Management of Colorado LLC, a Colorado Iimited liability company (collectively. the
*Client”). The Guarantors uncondltionally gusarantee and promise to and for the benefit
of the Company that the Client will perform faithfully and completely all of the provisions,
obligations, and duties that the Client has agreed to perform under the Agreement
and/or any other obligations undertaken or to be undertaken by the Client in favor of the
Company, the Company's parent, subsidiary, or affiliated corporation, corporations,
individuals or other entities.

If Guarantor is more than one peraon, Guarantors obligations are 10|hf and several. A
separate action may be brought or prosecuted against any Guarantor whether of not the
action ia brought or prosecuted agamst any other Guarantar or against the Client,

Guarantors waive the benefit of any statuta of lamﬂaﬂons or other provision of {aw that in
any way affects or limits Guarantors’ liability under this Guaranty.

Guarantors waive the right to require the Company to proceed against the Client before

proceeding -against the Guarantors, to proceed-against or-exhaust any security thatthe -

Company holds from the Glient, Guarantors, or any other source, and/for to pursue any
other remedy available o fhie Company prior o proceeding against the Guarantors, the
Client, or either. in any action brought by, Company against a Guarantor under this
Guaranty, no Guarantor shall be:entitled-to, -and shall not; plead as a defense that Client’

covenants and agrees o pay to the Company all costs and expenses (including
attormey's fees) incurred by Gompany in any such action.

The undersighed hereby exprassly waivas (a) notice of acceptance of this guaranty by
Company, (b) notice of any default or non-performance of the Agreement, (¢) nofice of
any modification to the Agreement or any extension of fime granted to Client and (d) all
defanses, offsets and counterclaims which the undersigned may at any time have to any
claim agalnst the Company. The undersigned expressly acknowledges that amendment
or madification of the Agreement or any reneyal or-extension thereof shall not in any
manner release, affect, or impair liability under this guaranty.

This Guaranty shall be interpreted, construed, and enforced in accordance with the laws
of the State of Nevada. The Guarantors to the extent provided by law, waive their right
to a jury trial in any matter arising out of this Guaranty and this waiver is absolute and
unconditional. The Client and the Guarantors agree that the venue of any litigation

‘ aﬂsmg@m:e&.aﬁyﬂa;spui%eneemmgﬁhtsﬁuamnqmshaueanahe&eumt;washee S
- Gounty,--NV-and. no-litigation shall be; Wmmenced in -any hovther court-in-Nevada or

elsewhere withaut the consent of both parties. ... «. .. ..»

STATE'S

EXHIBIT
e

{umberg No. 5138
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This Guaranty shall nat be affected nor the obligations of the Guarantors hereunder
limited in any way by the Company's delay. In enforcement or failure to enforce any of its
rights under the Agreement or under this Guaranty, v

This Guaranty shall bind each Guarantor below and each Guarantor's respective
successars and assigns, and shall Tnure to the benefit of Company and GCompany's
successors and assligns. This guaranty shall remain in full force and effect until the
termination of the Agreement; provided, however, that the undersigned shall not be
released from his or her obligations hereunder so long as any clalm of Company agalnst
Client which arises out of, or relates fo, directly, or indirectly, the Agreement, is not
seffled to the satisfaction of Company or discharged in full.

IN WITNESS WHE%EOF this Guaranty has been duly executed by the Guarantor(s) on
_'L{z__day of LCtOher” . 2oob -

IN WITNESS HEREOF, signed this_o2& day of 2CADher: 200 o

e e )@,M/WW B

’/\/sd \chuéé/ €270

Print Name

STATE OF, _ L ({25
GOUNTY OF: __ (4 &

. i 3 USCha Ly CLoaw g, o e e
on this * 20F%  day of Oickdpe i Clttoel~ , in the Year 209(- before me, the

undersigned a Notary Public in and for the State of Tf(n® ;.s‘ , personally
appeared , personally known to me (or proven ta

me on the basis of salisfactory evidence) to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in histher
sighature on the instrument the person, or entity upon behalf of which person acted,
executed the lnstrument .

. EPRETR A
. WITNESS my-hand and o cla seal R R TI Ye SERIE
ROBERT L. PFIOS0Q .
: «ommsucmmmmnm& I A T SRR

“Notary Public PARhAR AR an
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SERVICING AGREEMENT
. Sonnenschein Fiuancml Services, Inc. (“SFS")
' and
ALTERNATIVE DEBT I’ORTFOLIOS, L.P., a Delawaye Limited I’artnershlp
THIS AGREEMENT is entered into andlor effective this 2.3 © day of
AR 2007, by and between Sonnenschein Fipagelal Services, Inc. an Indiana
corporation, (“SFS™ and ALTERNATIVE DEBT PORTFOLIOS, L.P., A Delaware Limited
Purtuership ("ADP”);

RECITALS

WHEREAS, SFS is, in part, in the business of servicing accounts recelvable financing dosuments,
money notes, and other like documents; and

WHEREAS, the parties have agrecd that SFS shall service the contraots purchased by ADP, and the
coptracts authorized by ADP for servicing for Harbor Management of Colorado, LLC 2nd used as recourse
collareral, and placed for Servicing by ADP; and

NOW THEREFORE IN CONSIDERATION OF THE COVENANTS HEREIN,' THE
PARTIES AGREE AS FOLLOWS:

* 1 Definitions. the following terms shall have the meaning herelnafter set forth:

a) "Contract Assignment and Sales Agreement” shall miean the agreement between SFS and
ADP wherein SFS and ADP agreed that SFS would sarvice certain contracts or negotiable
Instruments on behalf of ADP;

b)  "Conmtract Obligor" shall mean the person(s) or entity (ies) obligated to meke payments
under any Serviced Contracts,

£) "Delinguent Contraci” shall mean any Serviced Contract under which manies are owed to
ADP with respect to the sale of goods or services for a period in excess of thirty days.

d) "Does" shall mean any monies paid to ADP by a member on a monthly, quarterly, semi-
agpual or annual basis in order to retain membership privileges.

€) "Serviced Contract" shall mean any contract for whmh payments are being collected,
manitored or otherwise serviced by SFS.

2. Servising. ADP hereby retains and sppoisits SFS to service the Serviced Contracts, including but not
limited to those set forth in Bxhibit A, including the periodic billing and collection of all amounts due .
. - Bodex fhe, Seryiced. Contrasts (nclyding but not Hmited to

ncipal,. interest, dues, late fees and,. _ . _ . .

= T T Tattorney's Tees),

g
and the payment to SFS under this Agresment from the payments made underthe Serviced Contracts.

3.—-Assighment.-SES-may-not-assign billing duties-hersunder-to.a-third-party,

T A R T =
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4. Term. This Agreement shall remain in effect for & period of twelve (12) months and shall be
renewed in twelve (12) month intarvals unless capcelled in writing by either party. Cancellation must
be given in writing with ninaty (90) days natics to testaitiate.

5. Faes Payable To SFS. See Exhibit B, execated separately.
6. Duties of ADP. Throughout the term at this agreement ADP shall:
a) Pay SPS the fees due hareundar, as set forth in SPS monthly invoice, within ten (10) days of

forwarding the invoice (all invoices shall deduct any sums withheld by 8FS from amounts
collected under the Serviced Contract).

b) Pay SFS a late charge of five percent (5%) of the billing amount not paid for the fees set forth
herein after ten (30) days of SES forwerding the invoice.

c) Comply with any expressed or implied duty otherwise set forth in this Agreement.

@  Obiain a bank Lock Box expressly controlled and paid for, including al) focs, by ADP for the
express purpose of the disposing of all payments made by contract obligors.

7. Limitation of ADY Rights. ADP shall have NQ right to:

a) Durmg the term of this Agreement, collect on ar service eny ocontract assigned to SFS for
servu:mg. ‘

a. Authonty granted to SFS ADP hercby grants to SES thc authonty to:

a. Act as its exclusive agent with respect to the cash recezpu; and processing of each Servmed
Account,

b. Be its true and {awful aitomey-in-fact with full right, title and authority to endorse and negotiate
any check, bank draft, money order or other negotiable instrument payable to ADP in respect to
any Servieed Contract in ADP's name, place end stead. :

c. Initiate payment oollect(on to be made to a depository bask desxg;naﬁed by ADP via pre-authorized
electronie debit,

d. Cause all payx'nents 10 be depasited to one or more depository accounts held for the benefit of ADP.

. Upon receipt by a Lockbox Bank, post to the records of the assigned account all amounts of any kind
received on that aceanst lo aceordance with avy Lockbox. Agreement.

. £ Towithhold from collections on Serviced Contracts the service fees and amounts dwe herevnder. |

b e o mrebera em  me w1 Sub e e mae uwe i e e h e e mme m e 44l nas s ed @ 1% e ey Ne M 4 e o e e s
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9.. l)utles ofSFS. 'I‘hroughout the term of tlus a.gremnent, SFS or m; asmgnee shall to the best of its skxll
and abjlity:

a) Use its own- funds, tools, supplies, and:equipment In the-performance: of itg services
hereunder. )
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- ' b) Upon receipt from ADP of any Serviced Contract to be serviced by SFS, send a written
notice, billing statement or coupon book to the Contraet Obligors under the Serviced Contract
seiting forth payment instruotions.

€) Post and deposit all payments or like monies raceived on ADF' accounts within and malntain
transaction history on al} Serviced Contracts.

d)  Mainialn its records as they relats to the Serviced Contracts in accordance with genesally
sooepted accounting prinolpals and upon the ADP's written request, give access thereto.

) Mail written delinquent notices to the Conttact Obligots of the Serviced Contracts as is
reasonable whers payment or otber obligation becomes delinquent for mors than 10 days.
Attemapt daily contacts through a predictive dialer to effectuate collection of amounts due.

H Notify ADP of any Serviced Contract that is detinquent and provide periodic Aging Reports.

g} Provide ADP with & monthly accounting with respsct to each and every Serviced Contract
submitted to it hereunder.

) Provide ADP with a monthly invoice for all fees due after deducting any payments withheld
by SKFS for fees from paymentsunder the Serviced Contracts ) '

10. Delinguency Collections. SFS will provide collection gervices for accounts that become over ten (10)
days delmquent in nceordnme thh ﬂxe followmg-

a) SKS shall send notifications to delinquent Contract Obhgors a.ud initiate telephomc and written
collection efforts as descxibed above,

b) "At the conclusion of Ninety (30) Days from the point of delinquency, SFS shall move the
account to “collections™ as provided in the colléctions agreemcnt

11. Attorney's Fees. In the event of any dispute under this Agreement, the provailing party shall receive
an award of reasonable atiorney’s fees and costs and in the event of a default in this agreement; the
defaulting party shall pay the non-defaulting party its attomey’s fees and costs, whether or not suit is
actuaily filed. )

12. Entire Agreement. This Agreement constitutes the eutire Agreement between the pares with
respect to the subject matter herein. All prior contemporaneous agreements, understandings,
representations, warranties and statements, oral or written, relating to the subject matter hereof are
superseded. No modification to or amendwent to this Agreenent shall be binding unless in writing
and executed by both parties.

14. Governing Law; Venue, This Agreement 5 shall be construed and mtmpreted in accordance with the.

L Jaws ot‘ ﬂm Stue of Nevada. Venue inany: acuon brought with respnct to any ptovmon of this Agreemem L

: fedaral court sitting in enher ofihe aforemenﬁoned oounties

—_ o A5. Misggllanenns, .
a) -Bach -party -agrees that- the -cavenants and promises contained herein are good and suﬁicxent

consideration for the respective obligations required hereunder.

A 200 —mPage-3-0f7 - . -
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b) Should any term or condition hereof be deemed void or unenforceable, the remaining provisions
of this Contract shall remain in full force and effect.

c) The parties have independently, separately and freely negotiated each and every provision of this
Contract as if all parties drafted this Contract. The parties, therefore, waive any statutory or
common law presumption that would serve to have this document construed in faver of; or

against, either party.

d) This Contract may be executed in any number of counterparts, including original or facsimile
counterparts, all of which when taken together shall constitute the entire contract of the parties.

e) The failure of either patty to itumediately exerclee any right herein shall not constitute & waiver of
the right to do so fater or constitute a waiver o exercise any other rights immediately or later.
The waiver of any one right or condition precedent of either party shall not be a waiver of any
other right or condition precedent. by either party.

f All notices required berein shall be in writing and deemed delivered (i) upon personal delivery to
the partles hereto, or (Hf) ope business day after being sent overnight mall, postage prepaid, or (i)
when sent by Facsimile with transmission verification, or (iv) thres days after being mailed to the
partics bereto by United States Mail, return receipt requested, postage prepaid, addressed as set -
forth ‘below, unless ‘written notice of change of address is hereafier given by the parties as
provided herein.

3] Nothing herein shall be deemed to constitute or create a partnership or joint venture hetween SFS

.o . &lldADP."' ‘e e e e . w mem e . - . . I LRI . .

h) Whenever in this Agreement the context so requires, the singular shall mclude the plural and the
pluraf the singular.

——— s = A - — —— — [ —
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STATE OF:
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ADP: ALTERNATIVE DEBT PORTFOLIOS, L.P.
A Delagvare Limited Partuership

BY: % 24 f7

(signatute raquired) Data

Naine: Bric Gangloff
Title: Managing Director
Address: 790 Ida Court Incline Village, NV 8945

STATE OF: Nevada
COUNTY OF: Washaoe

SONNENSCHEIN FINANCIAL SERVICES, INC.
4749 Lincoln Drive -

Suite 600

Matteson, Hlinois 60443

By: meﬁ““ //3'5/?-@ 7y

-(signature required) - . - . Date
Name: i Plo
Title: o=

COUNTY, OF:

F. 006
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COLLECTION AGREEMENT

is Collection Agreement (“Agreement”) is entered into this J3® day of
M 200§, between Alternative Debt Portfolios, LP., a Delaware limited
partnership (“ADP") with offices located at 790 Ida Court, Incline Village, Nevada,
89541 and Sonnenschein Fibancial Services, Inc. (“ SFS™), an Indiana corporation ADP
with officea located at 4749 Lincoln Mall Dnve Matteson, MMlinols.

WHEREAS, ADP is the owner of certain defanlted closed etid sales Fuance
installment contracts and other accounts receivable (“Claims”) that ADP desires to
recover in an efficient and expeditious manner and desires to retain the Services of SFS
for that purpose.

WHEREAS, SFS8is a Corporation that is engaged in the practice of collections and
desires to have ADP refer and place with SFS Claims for recovery pursuant to this
Agreement. .

NOW THEREFORE, in consideration of the premises, mutual agreements,
covenants, representations and warrantics set forth herein and.for other good and valuable
consxderaﬁon, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

ARTICLE X

DEFINITIONS

i 1 ;‘CLAIM’ .means certajn'defaxﬁ-ted close& end time share or vacation
club sales finence installment contracts and ofther accounts receivable forwarded to8FS
by ADP for collection.

1.2  "INDIVIDUAL” -- meaus the person, or persons against. whom ADP
" seeks a claim or has asserted a claim.

1.3 "CONTINGENCY" -- means the amount that SFS shall be entitled to for
providing the Services bereunder and is a contingent fee based upon a percentage of the
proceeds collecied on Claims.

1.4 “PLACEMENTS” — means the referral of claims by ADP to SFS for
- -collection- services. -*Primary™-placement- means-no collection- e&‘orts have-been made

~piortoreferral-t0- ADP-. - “Secondary?-placement means:o.

placements mean that two previous entlties have made collectian atterapts and/or the debt
o _ _ Ias been in default longer than three years, “Out of Statute” mesns the statute of

" tollection atternpts and/or the debf hias bean in defauit longer than two years. “Tediary”

{imitations -has-expired: on theClaim.- “Default” means the Claim is considered past dve - -

according to the agreement creating the debt.
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1.5 “RECOVERY PERIOD" -- means the time between which ADP places
the Claim with S8FS and the time when ADP recalls the Claim pursuant to Section 3.8
below or when BFS otherwise returns the Claim to ADP,

1.6  "PROCEEDS" -- means items of payment regardless of form.

1.7  “SERVICES” ~ meang collection services as deacribed in Articles I and
IV below on cleims in the United States and it territories, including United States
militaty bases locatcd outside of the United States, as identified by ADP from time to
time.

ARTICLE XX
RELATIONSHIP OF PARTIES

.21  INDEPENDENT. CONTRACTOR, = SFS shall performa wuder this .
Agresment as an independent contractor and nothing herein contained shall be construed
to be inconsistent with this relationship ox status. SFS acknowledges that neither it, nor its
apents, employees or servants are employed by this Agreement as employees of ADP and

* that neither it nor its agents, employees or servants-are entitledto any benefit from ADP - -
as an employee of ADP.

ARTICLE I

SERVICES

3.1 PROPRIETARY RIGHTS., ADP shall, in its sole discretion, from time to
time place Claims with SF8. Nothing contained in this Agreement shall be construed as:
requixing ADP to place any set number of Claims with SFS and ADP is expressly given
the right to place as many or as few Claims with SFS as it may from time to-time
determine, including the right to place no Claims even though this Agreement may be
still in force. All Claizos placed by ADP with SFS are and shall continue fo be the
exclusive property of ADP and are placed with SFS only for the purpose of collection.
ADP shall acquirs no rights or interest in the Claims ADP places with SFS.

e “-_'-‘;'mm&%&mmmﬁm.m

efforts to recover Claims, if any. SF8 will use all commexcmlly reasonablccffons to T
provide ADP with sufficient and accurate information regarding each Claim to allow

e e _SFsmpmpﬁrly.mrfonths.&emc.es,
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\ 33 RECQVERY. SFSshall use reasonable effotts to recover Claims through
rormal recovery procedures, using appropriate written apd verbal communication, ADP,
at its reasonable discretion, may recommend to SFS Claims that ADP considers suit-
worthy. The express prior written consent of ADP is required prior to any
commencement of litigation on a Claim. Litigation shall be commenced in ADP’s name.

. 34 SETTLEMENTS. All cash settlements less than 60% (sixty petcent) of
the outstanding balance must recejve prior approval from ADP.

3.5 INSOLVENCY QF INDIVIDUAL. In the event that SFS becomes aware
that any proceeding has been filed under the United States Banlkruptcy Code by or against
any Individual after the Placement of the Claim with ADP, SFS shall immediately notify
ADP that such Individual is in benkruptey proceedings and cease all collection services,

3.6 REPORTS. SFS agrees to use reasonsble efforts to provide ADP with '
status reports and other reports that it may request from time to time.

3.7 ADVERSE CLAIMS. SFS shall promptly mﬁfy ADP of any claim
contained in any legal proceeding against ADP.

3.8 B_E,QM,__Q_F_QLA_IMS. ADP reserves the right to recall any or all Claims

placed by ADP with SFS. In order for ADP to recall any Claims that have been selected
- - - - for fitigation as-per paragraph 3:3; any Clairos that ave currently inrthe litigation procass; - - -

or any Claims that have completed the litigation process and resulted in a judgment there
must be an agteement between ADP and SFS evidenced by a sigoned writing. In the event
of such a recall, SFS shall assemble and immediately tum aver to ADP all records, data,
interpal documentation, and materials relating.to the Claims in its possession. If ADP
receives any payment on any Claim within 30 days after such recall, ADP shall remit to
SFS8 such payment minus SFS’ contingency fee.

3.9 S_KM SFS will perform skip-tracing services (e.g., online
investigation and resources that wutilize public records) on Claims as necessary to obtain
the information necessary to recover on the Claim, the expense of which shall be borne

by SFS.
' ARTICLE IV
TRUST ACCOUNT
44 _____LISI_AQQQLHSI Any payments reccwcd by SFSoroosts orexpenscs
SRS from,_any Jndiyidnal, shall be_held hy- s he_benefitof.

* ADP and shall be segregated fromSFS’ operafing accout funds 5] shaﬂ “depostt a auy
such funds into a trust account that shall be maintained and administered in compliance
wi ghg apphcablc laws and rulc:s of profcssmnal conduni
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ARTICLEV
PAYMENTS AND EXPENSES

51 CONTINGENCIES. SFS' compensation for the Services provided

" hereunder, shall be a Contingency which shall be calculated based on the following: first,

the repayment of court costs and expenses as dictated in 5.4 of this Agreement and then
30% (thirty pezcent) of the remaining collections.

SFS shall caleulate its Contingency based on the Recovery Proceeds and is
entitled to zetain such amounts ag payment for the Services hereunder.

52 REMITTANCE. SFS shall on a weekly basis forward to ADP the portion
of the Recovery Proceeds owed to ADP, after the SFS* Conﬁngem:y deduction based on
. .the caleulations set forth in Section 5.1. .

. 53 DIRECT PAY. SFS shall be entitled to a Contingency as provided in
paragraph 3.1 above on all payments made directly to ADP during the Recovery Period

- - == - - -on-Qlaims placed by ADP with SFS-{“Direct Pay”). ADP shalt potify SFS onamonthly - - - - - -

basis of all dixect payments, ox if SFS becomes aware of such payment, SFS will notify
ADP. " Upon verification by ADP of its receipt of the Recovery Procecds and.
confirmation to SFS of the Contingency due and owing, SFS may calculate apd invoice
ADP for said Contingency.

54 COURT COSTS AND SES. Upon prior written approval of ADP
to initiate litigation, SFS shall advance court costs 2nd expenses on behalf of ADP as per
Paragraphs 5.1 C and 5.7. Court costs and expenses, for purposes of this Agreement,

.shall include court filing fees, sheriff’s fees, private process service fees, gamishment
fees and other necessary fees, but shall not include overheed items such as local or long
distance charges, facsimile charges, photocopying charges, and other office expenses,

5.5 COUNTERCLAIMS. In the event that a counterclaim is filed against
ADP, ADP agreos to pay local counse] on an hourly basis, but ADP retains the right to
seek other counsel for defense. The amount to be paid on an hourly basis shall be in
writing and signed by both A.DP and ADP’s 1ocal ooxmsel.

@ e 49 et e 1 e

T ADFin pursumg a Clalm, then AD_P shallireunbursc S'Fs “for actuaT and reasonable travel
expenges necessary in the performance of its obligations under this Agrecxent and pre-
_approved in writing by ADP. All other travel shall be at SFS® own expense.

———y ot e v~ ——
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57 INVQICES. SFS® invoicss shall be paid by ADP within 30 days
following ADP's receipt of an invoice.

ARTICLE VI
WORK PRODUCT & CONFIDENTIALITY

6.1  WORK PRODUCT. All documents prepared (alone or with others) in
connection with SFS’ Services for ADP (the “Work Product”), shall be the sole and
exclusive property of ADP. SFS acknowledges that the Work Product is proprietary to
ADP and has been specifically developed for ADP.

6.2 CONFIDENTIALITY. See Confidentiality Apreement attached as
Exhibit A.

ARTICLE VII
. REPRESENTATIONS AND WARRANTIES .

7.1 COMPLIANCE WITH LAW. All recovery efforts by SFS, its agents, and
employees, shall be done in a lawful manner and shall comply with all apphcablc federal,
state, and mumcxpal laws, statutes and tegulattons

72  PERFORMANCE., SFS watrants that the Servmes will be performed in a
professional manner consistent w1th the level of care, skill, praciice and judgment
exexcised by other professionals in performmg gervices of a sxmxlar nature under similar
circumstances by personnel with requisite skills and qualifications needed to camy out
such _ work.

ARTICLE VIII

INDEMNIFICATION

81 INDEMNITY. ADP hereby agrees 10 jndemnify, defend, protect and hold
_hﬂmﬂass SFS 1ts parent, submdzanes and afﬁhates “and thm ofﬁcers, d:rectors,

habxhty, | damage mgm-y, deaﬂ:, or cxpense (moludmg court- costs a.nd' rcasona.'ble
attorneys fees) that SES may’ incur arising out of or related to the acts, errors or omissions
s e o -byﬂ-pp—vx-m-agents—cmpleyees-awewants
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SFS hereby agrees to indemuify, defend, protect and hold hawmoless ADP, its
parent and affiliates, and their officers, directors, sharcholders, employees and agents
from and against any and all debts, costs, liability, damage or expense (including court
costs and reasonabsle attomey’s fees) that ADP may incur arising out of or related to the
acts, orxoxs, or omissions by S8FS, or its agents, employses, or servants.

ARTICLE IX

AUDITS & INSPECTIONS

9.1 AUDITS AND INSPECTIONS, SFS shall maintain records of each
Claim placed by ADP with ADP in such a manner as to be anditable by ADP, as woll as
related to any Recovery Proceeds, Contingency or Expenses hereunder, ADP shall have
the right at any time or times during SFS* usual business hours and upon reasonable
notice to inspect all recoxds and materidls of SFS relating to Claims, including without
Hmitations, all tecords and materials relating to the collections received on such Claims,

ARTICLE X
TERMINATION
~10.1 -TERMINATION -FOR CONVENIENCE ~ADP and SFS shalt have-the - -

right to terminate this Agreement on sixty (60) days written notice for convenience. On
the date such termination is effective, ADP shall pay SES for all undisputed charges not
yet invoiced through the date of termination.

10.2 TRANSITION. Upon termination of this Agreement, and at ADP’s
request, SFS shall provide all commercially reasonable transition services for ADP to
help facilitate an orderly tramsition of the Services, the Work Product, end ADP’s
Confidential Information to ADP or a third party designated by ADP. In such event, SFS
shall coptinue to cam Contingencies with respect to Recovery Proceeds received by SFS
or ADP on Claims, up to the date that the transition is completed and the Services are
terminated. SFS shall use reasonable efforts to accormmodate the transition schedule
requestcd by ADR.

10.3 3 UPON N. Any obligation of SFS to indemnify
ADP apd ADP to indemnify the SFS will sxvive any such tormination and any other
tights of ADP hereunder aud other obligations of ADP hereunder shall remain’ in full

'force and effect- natmthstandmg a0y such-tenmination. 1mtil -all -of -the labilities -and

_te-d . -

ARTICLE X1
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MISCELLANEOUS

11.1 NO WAJIVER. SFR agtees that no delay on the part of ADP in exercising
any power or right hereunder shall operate as a waiver of any such power or right,
precludn other or firther exercise tbm:of, or the exercise of any other power or right. No
waiver whatever shall be valid unless in writing signed by ADP and then only to the
extent set forth therein.

112 APPLICABLE LAW ADP and SFS expressly agree that any and all
disputes, claims or litigation arising from or related in any way to this Agrecment shall be
resolved exoluswely by the courts of the State of Nevada, County of Washoe,

113 LIMITATION OF DAMAGES.  Bxeept for ADP’s and SFS°
indemnification obligatjons set forth jn section 8.1 above, neither party shall be liable to
the other party or to any third party for any consequential damages arising out of ar
related to this agreement, even if the party has been adwsed of the possibility of such
damages.

114 TITLES. The titles and headings indicated herein are inserted for
convenience oply and shall not be considered a part of this Agmemcnt or in any way Limit
- the construction-or interpretation of this Agreement.— ... - - -

11.5 NON-ASSIGNMENT. ADP shall have no right to assjgn this Agreement

‘and any attempted assignment not in accordance with the terms of this subsection shall

be void and of no effect. This Agreement shall be binding upon and inure to the benefit
of each of the parties, their penmitted successors and assigns,

11.6 ENTIRE AGREEMENT. This Agreement contains the entire agresment
between ADP and ADP. No representations, promises or conditions not incotporated
herein shall be binding upon either party,

11.7 W. Wherevex possible, each provision of this Agreement
shall be interpreted in such manner ag to be effective and valid under law, but if any
provision of this Agreement shall be prohibited by or invalid under law, such provision
shall be ineffective to the extent of such proh1bruon of invalidity without imvalidating the
temainder of such provision ar the remaining provision of this Agreement.

118 M@.ﬁw No. modlﬁcaﬂons .or amendment to this Agrcement
i edgy each p@. -

Ve e WA aam - aves

11.9 w No failure on the part of either party to exercise any
of its rights and remedics granted hereunder or to insist upon strict compliance by the

T T T T other patly. shall consfifufe A waiVer of such party s tght to, demand €Xact Compliatce

with the terms hereof.

|
(
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11,10 RULES OF PROFESSIONAL CONDUCT. SFS, including its attoxneys,
employees, and agents, is responsible to observe the law comply with any
and all state and mumicipal collections practices and adhere to the Fair
Debt Collections Practices Act (FDCPA).

IN WITNESS WHEREOF, the partles hereto have caused this Agreement to be
executed and delivered by their proper and duly authorized officers as of the day
and year first above written. '

Alternative D ortfolios, L.P.
By: j;@

Nae: f/‘c: e éﬂ,@/’]ﬁ?ﬁ
Title: /%”ﬁf/f’ﬁ W e

Sonnenschein Financial Services, Inc.
By: JM /’,ﬁ\
Natme: ﬁw‘ ‘_/,u. -.- B .

Title: C o

14
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EXHIBIT A
Confidentiality Agreement

This Confidentiality Agreement (“Agreement”) is entered into this 23 day of
Tanusgy 2007, by and between Alternative Debt Partfolios, L.P., (*ADP”) with
offices located at 790 Tda Couwrt, Inclive Village, Nevada, 89541 and Sonnenschein
Financial Services, Yuc. (“Servicer™), an Indiana coxporaﬁon ADP with ofﬂces located at
4749 Lincoln Mall Drive, Matteson, llinois

WHEREAS, ADP desires to provide certain confidential information to the
Servicer for the purpose of developing a new business relationship regarding collection
services to be provided by Servicer to ADP.

'WHEREAS, ADP desites to protect said confidential information as set forth in
this Agreement.

NOW THEREFORE, in consideration of the premises, mutual agreements,
covenants, representations and warranties set forth herein and for other good and valuable
consideration, the receipt and sufficiency of wluch is. hereby acknowledged, the parucs
hereto agree as follows:

In the course of perforoing its duties, the Servicer may from time to time recejve

about ADP’s customers or regarding ADP’z practices, procedures, strategies,
organization, profits, marketing materials, data whether digital or analogue or mot, and
any and all other information) is confidential and shall not be disclosed or uséd by the
Servicer for any purpose other than the limited purpose of performing its obligations to

ADP.

Information that is (1) generally known to the public or in the industty (not
resulting fror a breach. of this Agreement), (2) in the possession of the Servicer before
disclosure by ADP, or (3) available to the Servicer from a source that (to the Servicer’s
knowledge) is-not bound by any nondisclosure obligation to ADP, is not confidential
information subject to this Agreement.

The Servicer shall not use, disseminate, transfer, divulge or reveal confidential
information to any person(s) or entity without the prior express written consent of ADP
unless necessary to perfomm jts obligaﬁons 1o ADR.

- Servicer shaﬂ pmmpﬂy notify- ADP 1f~ADP is- served wath a suhpeena ar other

- - - information from  ADP. This:information (including,-but-not Hmited to, information: -~ . -

The Sexvicer agrees to limit the disclosure and access to conﬁdential information

— - _ _ 1o only those persons who must have access to said confidential information in order to
tnable the Servicer o perform: zts abligations to ADP. . ..

5

e
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This Agreement shall also apply to any agent of the Servicer requiting access 1o
confidential information. Priar to the disclosure of any confideutial information by the
Servicet to its agent, the Servicer shall advise such agent as to the existence of this
Agrecment, the terms and conditions thercof, the duties imposed, and obtain such agent’s
express undertaking to comply with the texms and conditions of this Agreerent as if they
were an otiginal party thereto.

ADP shall, upon receipt of a written request from Servicer, returmn to ADP all
documents, materials and ‘information (together with all copiss thereof) received from
! ADP pertaining to or conteining any confidential information.

Nothing contained herein shall be construed as granting or conferring any rights
by license or otherwise in any confidential information.

The obligations set forth in this Agrecment shall continue in full force and effect
for 8 period commencing on the date of this Agreement and ending upon termination of
the Collection Agreement.

: _Either. paxty's failure fo insist in any onme or more imstances upon strict
petformancs by the other party of any of the terms of this Agreement shall not bé
construed as a waiver of any continuing or subsequent failure to perform or delay in
performance of any term hereof.

Tf 2ny term of this Agreement is beld to be invalid or unenforceable by a court of
competent jurisdiction, then this Agreement, including all of the retnaining texms, will
rempain in fill force and effect as if such invalid or unenforceable term had never been
included. . .. . . S ) .

IN WITNESS WHEREOF, the undersigned parties have cxecuted this
Confidentiality Agreement as of the date set forth above.

Sonnenschein Financial Services, Inc.  Alternative Debt Portfolies, L.P.

i ' ' Qy:mpﬁé ~ ' By: @
| Name: ﬂ’@#‘f’ L Frase Name: Eric I Gtmgéﬁ()

o me_ CFe  tiearagy /"ﬁ?@?‘f\
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SERVICING AGREEMENT FEE SCHEDULE “EXHIBIT B”

Bxhlbxt B to the Servicing Agreement is heteby dated j;l'&g oy 28, 2007
hetween Sonnenschein Financial Services, an Indiana Corporation, bereinafter referred to

a3 (“SFS”) and ALTERNATIVE DEBT PORTFOLIOS, L.P., 2 Delaware Limited
Partnership (“ADP"). The Servicing Fees due from ADP to SFS are as follows:

2.

5.

ast due* ~ A Surm equal to $3.00 per account per
mcmth for accounrs requiring a monthly billing statement and $1.50 per account
pet month for accounts having payments made via auto debit, EFT or from credit
card auto payment.

New Account Vmﬁcgon SFS shall charge ADP $1.00 per new account
nelephomc verification, using scnptmg provided by ADP to SFS from time to

. time,
3. Late fees ~ ADP shall ratain any and all Jate fees collected.
4.

Delivexies — ADP will be charged at cost for any overnight, two day or express

- mail deliveries.

Credit Card Processing Fee - 2.75 % of the payment amount for all payments
taken via credit card.

*'I'hesc fees include onthly sta’temant mvommg, full collectlon activities, month e.nd

reconciliation reports, and credit burean reporting charges.

Sonmenschein Financial Services
An Indiana Corporation

By:

Xts:

CFFo

Alternative Debt Portiolios, L.P.

Page 1 of T







COLLECTION AGREEMENT

This Collection Agreement (“Agteement”) is entered into this 1st day of July
2007, between. Alternative Debt Portfolios, L.P., a Delaware limited partnership (“ADP™)
with offices located at 50 West Liberty St, Suite 1040, Rena, NV 89501 aud Highlands
Credit Corporation, a Colotado Corporation (*Collector™), with offices located at 7921
Southpark Plaza, Suite 108, Littleton, CO 80120

WHEREAS, ADP is the owner of certain defaulted consumer finance agreements
and other consumer accounts receivable (“Claims™) that ADP desires to recover in an
efficient and expeditious manner and desires ta retain the Services of the COLLECTOR
for that purpose. :

WHEREAS, COLLECTOR is a Corporation that is engaged in the practice of
collections and desires to have ADP refer and place with COLLECTOR Claims for
tecovery pursuant to this Agreement.

NOW THEREBFORE, in consideration of the promises, mutual agreements,
covenants, representations and warranties set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the partics
hereto agree as follows:

ARTICLEI
DEFINITIONS

1.1 “CLAIM” ~ means certain defaulted consurmer finance contracts and other
accounts receivable forwarded to COLLECTOR by ADP for collection.

1.2 "INDIVIDUJAL® . méans the person, or percons against whom ADP
geeks restitution,

1.3 "CONTINGENCY" - means the amount thar COLLECTOR shall be
entitled to for providing the Services hereunder and is a contingent fee based upon a
pexcentage of the praveeds collected un Cluims.

14  “PLACIMENTS” - musns the rvefereal of claims by ADP to
COLLECTOR for collection services. “Primary®” placement means fio collection effors
have been made prior to refewrsl v ADP. “Serondaty” placsment means one previous
eatity has made collection attempts and/or the debt has been in default Juuger than two
years. « “Tertiary® plavernents mean that two previoud entities have made collcction
attempts and/or the debt hos been in default longer than three years. “Out of Statute”
means the statute of fimilutinns has aypited ot the Claiw. “Default” means the Claim is
considered past due according to the agracment creating the debt.
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1.5 "RECQVERY PERIOD" — means the time betwesn which ADP places
the Clalm with COLLECTOR and the time when ADP recalls the Claim pursuant to
Section 3.9 below or when COLLECTOR otherwise returns the Claim to ADP.

1.6  "PROCEEDS" -- means items of payment regardless of form.

1.7  “SERVICES” - means collection. services as described in Articles IIT and
IV below on claiims in the United States and its territories, including United States
military bases Jocated outside of the United States, as identified by ADP from time to
time.

1.8 “GROSS BALANCE DUE" - means the combined amounts of principal,
accrued interest and late charges due under each Claim.

ARTICLE IX
RELATIONSHIP OF PARTIES

21 INDEPENDENT CONTRACTOR. COLLECTOR shall perform under
this Agreement as an independent contractor and nothing hetein contained shall be
construed to be inconsistent with this relationship or status. COLLECTOR acknowledges
that it is not an agent, employee or servant of ADP aud that neither it nor its agents,
employees or servants are entitled to any benefit from ADP as an employee of ADP.

ARTICLE, 11X
SRRVICES

3.1 PROPRIETARY RIGHTS, ADP shall, in its sole discretion, from time to
time place Claims with COLLECTOR. Wothing ¢ontaliied in this Agreement shall be
construed as requiring ADY to place any set number of Claims with COLLECTOR, and
ADP is expressly given the tight tn place ag many of a8 few Claims with COLLECTOR
a4 it may from time to time detormine, including the right to place no Claims even though
this Agreement may be still in forca. All Clalms placed by ADP with COLLECTOR arc
and shall confinne to be the exclusive property of ADP and are planed with
COLLECTOR anly for the puepose of collection, COLLECTOK shall acquite no rights
ar intercat in the Claims ADD places with COLLECTOR uther than the Contingencies
ontlined in Artlcle V; Section 5.1 of this Apreervent.

3.2 PS8 COMPLIANCE AND INFORMATIONAL COVENANTS:. ADP
teproscnts that it has used its best offorts w cornply with applicable laws in its prior
efforts to recaver Clairos, if any. COLLECTOR will use all commercially reasonable
efforts to comply with all applicable laws to recover Claims, ADP will provide

A
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COLLECTOR with sufficient and accurate information regarding each Claim to allow
COLLECTOR to properly perform its Servioes.

33 RBECOVERY. COLLECTOR shall use rcasonable efforts to recover
Claims through nortal recovery procedures, using appropriate written and verbal
communication.

34 CREDIT REPORTING. In congideration of ADP placing accounts with
COLLECTOR, COLLECTOR agrees to conduct monthly credit reports to the credit
bureaus in which ADP has secured a subscriber code indicating a collection status on
assigned mocounts and approximately 62,000 additional pon-assigned accounts in a
manner sufficient to ADP. COLLECTOR agrees to comply with all applicable Fedcral,
State’ and municipal laws governing such credit reporting. ADP agrees to provide data
information, updates and assistance to COLLECTOR to accurately report status
information on those non-assigned accounts.

3.5 SETTLEMENTS. All cash settlements less than those defined below
must receive prior approval from ADP. COLLECTOR shall us its own discretion and
resources o submit settlement letters to debtors in compliance with the below captioned
preauthorized settlement levels.

« In Statute Credit Card accounts may be settled for 40% (fotty percent) of the

gross balance due. )

s Out of Statute Credit Card accounts may be settled for 35% (thirty five

percent) of the gross balance due.

= Al Auto Deficiency accounts may be settled for 20% (twenty percent) of the

gross balance due.

36 INSOLVENCY OF INDIVIDUAL. In the cvent that COLLECTOR
becomey aware that any proceeding has beon filed under the Unitcd States Bunkruptey

Codc by or against any Individual after the Placement of the Claim with ADP,
COLLECTOR, shall immediately notlty ADP that such Individual is in banknuptay
proceedings and eoase all collection services,

3.7 REPORTS. COLLBCTOR agtees to wse reasonable etforts to provide
ADP with status reports ond other reports that it may request from time t¢ time.
COLLECTOR shull ulso provide ADP with online access to account vecords to allow
ALY the capability to nudit collcction activity on placed accounts. COTLECTOR shall
also allow ADP reasnnahle access to debtor account records to allow ADD, or other
cnfitien directed by ADP, to conduct audits of all records pertuining tn Claima placed.

3.8 ADVERAE CLAIMS. COLLECTOR shall prumptly notlfy ADP of any
cluim sonrained in any legal proceeding against ADP.

3.9 RECALL OF CLAIMS. ADP resetves the right to rccall any or all Claims
placed by ADP with COLLECTOR subject to a 30 (thirty) day written notice, All
accounts which have had recent payment activity and/or have promises to pay within the
next 90 (ninety) days will NOT be eligible for recall by ADP. . In the cvent of such a
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recall, COLLECTOR shall assemble and turn over to ADP all records, data, jnternal
documentation, and matetials relating to the Claims in its possession. In the ovent that
ADP receives any ditect paytent on any Claim within90 (ninety) days after such recall,
ADP shall remit to COLLECTOR their contingency feo after cleatance of the direct

payment.

3.10 SKIPTRACING. COLLECTOR will perform skip-tracing services (e.g.,
online jnvestigation and resources that utilize public records) on Claims ag necessary to
obtain the information necessaty to recover on the Claim, the expense of which shall be
borne by COLLECTOR.

ARTICLE IV
TRUST ACCOUNT

4.1 TRUST ACCOUNT. Any payments received by COLLECTOR or costs
or expenses recovered by COLLECTOR from eny Individual shall be held by
COLLECTOR in a trust account for the benefit of ADP and shall be segregated from
COLLECTORS openating account funds. COLLECTOR shall deposit any such funds
within 48 hours of receipt into 8 trust account that shall be maintained and administered
in compliance with the applicable laws and rules of professional conduct.

ARTICLE V
PAYMENTS AND EXPENSES

' 51 CONTINGENCIES. COLLECTOR® compensation for the Services
provided hereunder, shall be a Contingency which shall be calculsted based on the
following: BB (forty five percent) of the aggregate collections.

COLLECTOR shall calculate jts Contingency based on the Recovery Proceeds
and is entitled to retain such amounts as payment for the Services hereunder.

52 REMITTANCE. COLLECTOR shall on a monthly basis forward to ADP
the portion of the Recovery Proceeds owed to ADP, after the COLLECTORS
Contingency deduction based on the calculations set forth in Section 5.1.

DIRECT PAY. COLLECTOR shall be entitled to a Contingency as provided in
paragraph 5.1 above on all payments made directly to ADP during the Recovery Period
on Claims placed by ADP with COLLECTOR (“Direct Pay”). ADP shall notify
COLLECTOR on a monthly basis of all direct payments, or if COLLECTOR becomes
aware of such payment, COLLECTOR will notify ADP. Upon vetification by ADP of
its receipt of the Recovery Proceeds and confirmation to COLLECTOR of the

PAGE
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Contingency duc and owing, COLLECTOR may caleulate and invoice ADP for said
Contingency,

53  COUNTERCLAIMS. In the event that a counterclaim is filed against
ADP, ADP agreas to pay local counsel on an houtly basis for defense representation, but
ADP retains the right to seek other counsel for defense. The atmount to be paid on an
houtly basis shall be in writing and signed by both ADP and ADP’s local counsel

54  INVOICES, COLLECTORS’ invoices shall be paid by ADP within 30
days following ADP’s receipt of an invoice.

ARTICLE V1
WORK PRODUCT & CONFIDENTIALITY

6.1 -~ WORK PRODUCT. All documents prepared (alone ot with others) in
connection with COLLECTORS Services for ADP (the “Work Product™), shall be the
sole and exclusive property of ADP. COLLECTOR acknowledges that the Work Product
is proprietary to ADP and has been specifically developed for ADP,

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

71 COMPLIANCE WITH LAW. All recovery efforts by COLLECTOR, its
agents, and employees, shall be done in a lawful manner and shall comply with all

“applicable federal, statc, and municipal laws, stattes and regulations,

7.2 PERTORMANCE. COLTRCTOR, wartants that the Services will be
petfotined in & professional manner consistent with the level of care, skill, pructics and
judgment exercised by other professionals in performing sexvices of a similar noture
under similar circutmstances by personncl with requisite skills and qualifications peeded
to carry out such wotk. ) :

ARTICLE VHI

INDEMNIFICATION

- 8.1 INDEMNITY. ADP bereby agrees Lo indemnify, defond, protect and hold
harmless COLLECTOR, its parent, subsidiaries, and offiliatcs, and their offivers,
dircetors, sharcholders, employess, agenty, successors and assigns froin and against any
and all claims, costs, loss, lisbility, damage, injury, death, or expeuse (including court
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costs and reasonable aftorneys fees) thet COLLECTOR may ilnour arising out of or
related to the acts, errors or omissions by ADP, or its agents, employees or servants.

COLLECTOR heteby agrees to indemunify, defend, protect and hold harmless
ADP, its parent and affiliates, and their officers, directors, shareholders, employecs,
agents, successors and assigns from and against any and all debts, costs, lability, demage
or expense (including court costs and teasonable attorney’s fees) that ADP may inour
arising out of or related to the acts, errors, or omissions by COLLECTOR, or its agents,
employees, ot servants.

ARTICLE IX
AUDITS & INSPECTIONS

9,1  AUDITS AND INSPECTIONS. COLLECTOR shall maintain records of
cach Claim placed by ADP in such a mapner as to be auditable by ADP, as well as
related to any Recovery Proceeds, Contingency Fees or Expenses bereunder. ADP shall
have the right at any time or times during COLLECTORS usual business hours and upon
reasonable notice to inspect all records and materials of COLLECTOR relating to
Claims, including without limitations, all records and materials relating to the collections
received on such Claims.

ARTICLE X

TERMINATION

10.1 TRANSITION. Upon termination of this Agreemcnt, and at ADP’s
request, COLLECTOR shall provide all rommeteially reasonable transition acrvices for
ADP 1o help facilitate an orderly transition of the Services, the Wotk Prodnet, and ADP’s
Confidential Information w ADP ar tn 5 thitd party designated by ADP. In such eveut,
COLLECTOR shall continue to earn Comtmgencms with respect v Reenvery Proceeds
teceived by COLLECTOR or ADP on Claims. in & manner consietent with Sectious 3.9
and 5.1 of this Agreement. COLLECTOR shall use reasonable efforts 10 accommodate
the tratwition sehedule raquested by ADP.

102 JATION. Any moutual obligation of the parties
to indemnify cach othcr wﬂl :mmve any wuch termination and any other rights and
ohligations of ADP hereunder shall remain in full forcc and cffect until all uf the
lighilitics and obligations under this agreement are paid in full and completed.

ARTICLE X1

MISCELLANEQUS
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11.1 NO WAIVER, COLLECTOR agrees that no delay on the part of ADP
in exercising any power or right hereunder shall operate as a waiver of any such power or
right, preclude other or further exercise thereof, or the cxercise of any other power ot
tight, No waiver whatsoever shall be valid unless in writing signed by ADP and then
only to the extent set forth therein. ADP egrees that no delay on the part of
COLLECTOR in exercising any power or right hercunder shall opetate as a waiver of
any such power or right preclude other or further exercise thereof, or the exercise of any
other power or right. No waiver whatsoover shall be valid unless in writing signed by
COLLECTOR and then only to the axtent set forth therein.

11.2APPLICABLE LAW, ADP and COLLECTOR expressly agree that
any and all disputes, claims or litigation arlsing from or related in any way to this
Agreement shall be resolved exclusively by the courts of the State of Novada, County of
Washoe,

11L.3LIMITATION OF DAMAGES. Except for ADP’s and COLLECTORS
indemnification obligations set forth in section 8.1 above, neither party shall be liable to
the other party or to any third party for any consequential or incidental damages arising
out of or related to this agreement, even if the party has been advised of the possibility of
such damages.

11.4 TITLES. ﬁe titles and headings indicated herein are inserted for
convetiience only and shall not be considered a part of this Agreement or in any way limit
the construction or intetpretation of this Agreement.

11,5 NON-ASSIGNMENT. ADP shall have no right to assign this Agreement
and any attempted assighment not in accordance with the texms of this subsection shall be
void and of no effect. This Agresment shall be binding upon and inugs to the henefit of
each of the parties, their peritted sucuessors and agsigns.

11.6 [NTIRE AGEEEMFNT. This Agreatusnt contains the entire agrccment
between ADP and COLLEUIOR. No representations, promises of vunditions not
incorporated herein shall be binding upon sithet party.

11.7 SEVERABILITY. Whearever possible, each provision of this Agrcoment
shall be interpreted in such monner as to be cffective and valid uuder law, v if any
provision of this Agreernent shall be prolidbited by or invalid under law, such provision
shall be inetfective to the extcnt of such prohibition of invalidity withmrt invalidating the
remsinder of sseh provision or the refiaining provision of this Agreement. _

1.8 MODIFICATIONS. No modifications or amendment to this Agreement
shall be binding unless made in writing and signed by euch party.

11,9 WAIVER CLAUSE. No failure on the part of either party to exercise any
of its rights and remedies granted hereunder or to ingist upon strict compliance by the
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other party shall constitute a waiver of such party’s right to demand exact compliance
with the terms hereof.

11.10 RULES OF PROFESSIONAL CONDUCT. COLLECTOR, including its
attorneys, employees, and agents, Is responsible to observe the law comply with any and
all Federal, State and munjcipal collections practices and adherc to the Fair Debt
Collections Practices Act (FDCPA).

IN WITNESS WHEREOF, the parties hereto have cavsed this Agreament to be

executed and dalivered by their proper and duly authoxized officers as of the day
and year first above written,

Altermative-Bebt Portfolios, L.P,
BY

Name; E;" tc @é/
Title: M

Name: U]MA’/& ﬂ&,

Title:

TRAgt.
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Retail Instaliment Contract

Natice 0 Buyer (1) Po not sign this agraamant untll you have read It or i it contains blank spaces, (2) You are entitied to a
completaly fillad In copy of thia agreamant, (3) You can prepay the full amount duo under this contract at any time. (4) if you
_ desire ta pay off the halance in advanca, the amount which & outstanding will ba furnished upon requent.

Yau ag the buyen(s) wish to purchase a Membership tn the Star Travel Club which includes the rights and privileges dascribed in the

Purchase Contract. In conslderation for the Iasuance of the Membership, you ara providing us with payment tendered with this Contract

%l';c'l‘ your promise to pay the batance, If any, of your total purchase price plus any financa charges I accordance with the taims of this
tract,

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Craditor: Vacation Rasort Management

ANNUAL

FINANCE AMOUNT TOTAL OF ! TOTAL
PERCENTAGE CHARGE FINANCED PAYMENTS COsT
Tha costof your The doflar amount | The amountofcredit |  The amount that you will The total cost of your
credit o8 a yearly the cradit will cost | providedto youoron | have paid after you have purchage on cradit, Ind,

rate you your behalf mate all payments your down payment
17.8% $2,915.92 $7.200.00 $10,115.92 '51 0.915.82
Numbar of Paymentsa Amount of Paymants Payments are Due
48 $210,75 Navember 15, 2006

Security: You ara not giving the lender a securily In any property you own. : -
:hropnymam: 1f you pay off early, you will not have to pay a penalty. You will not be entitied to a refund of part of tha finance

arges.
Late Chargaa! [f Buyer has not made & monthly payment within 40 days on which it is due, Buyer will be assessad alate charge of
$15.00. Buysr agrees to pay the actual and reagonable costs of collection, Including attorney's fees, occasioned by fallure of the
Buyer ta nolify the halder of any change of residenca, or by the fallure of the Buyer fo communicate with the holder for a period of 45
daye aftar dafault in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cagh Price $0,000.00

2. Down Payment (axcluding processing fees and membership dues) $800.00
3. Amount Flnanced $7,200.00

You agrae to pay Vacation Ragart Managemant, or assignes by swtomatic funds debit as dasignatad or paymant coupan, all you awe
under this Agreement, Including all applicable interest, from the date of execution heraaf until pald, whether bafora o after judgment, at
a fixad simple per annum interest rate, as rafersnced herein, in consecutive payments In the amounts and on the datea explainad
above. If buyer wishes fo cancel this retail instaliment agreement it must be sent via certified mail within 72 Houra to Vacation Resort
Management 24 N. Washington Suita 2000 - Batavia, IL 80570. In order to process your cancellafion, atl goods and materdals must be
returned fn perzon and a cancellation disclogura must be signed at ime of refund in order to finalize the cancellation. _

NOTICE
{ )Selar assigns is Interast in this contract to altamative debt portfolios
You acknowladge that (1) prior to signing this Agreement you have read and recaived a legible, exact and competaty fillad-In copy of
thig Agresment and thet, upon =igning, such a copy was also signed by all the parties hereto, and (2) you have received a copy of evary
document you signed during tha contract nagotiations, ’

IN WITNESS WHEREOF, the parties hava duly exequted this Agreemant an this August 16.:%

Saller: Vacatign Resort Management Borrower: : A
. NIKOLE AFQ
By: Borrower: . :
Co. tive JOSH SEALKA™ i

STATE’S
EXHIBIT
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Retail Installment Contract

Notice to Buyer (1) Do not sign this agreement until you have read It or If It contains blank spaces, (2) You are entitiad to a completely filled in
copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) If you desire to pay off the balance in
advance, the amount which Is outstanding will be furnished upon request.

You as the buyer(s} wish to purchase a Membership in the Star Travel Club which includes the rights and privileges described in the Purchase Contract.
In consideration for the issuance of the Membership, you are providing us with payment tendered with this Contract and your promise to pay the
balance, if any, of your total purchase price plus any finance charges in accordance with the terms of this Contract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resorts Management

ANNUAL FINANCE AMOUNT TOTAL OF ' TOTAL
PERCENTAGE CHARGE FINANCED PAYMENTS . COST
RATE
The cost of your credit The dollar amount The amount of credit The amount you wilt The total cost of your
as a yearly rate the credit will cost you § provided to youor on | have paid after you have purchase on credit, incl.
your behalf made all payments your down payment
17.8% $3,255.31 $ 6,295.50 $ 9,550.81 $10,250.31
Number of Payments Amount of Payments Payments are Due
60 $ 159.18 January 30, 2006

Security: You are not giving the lender a security in any property you own.

Prepayment: If you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance charges.
Late Charges: If Buyer has not made a monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including attomey's fees, occasioned by failure of the Buyer
to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a penod of 45 days
_after default in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price $ 6,995.00
2. Down Payment (excluding proceng fees and membership dues) $ 699.50
3. Amount Financed $ 6,295.50

You agree to pay___Vacation Resorts Management, or assignee by automatic funds debit as designated or payment coupon, all you owe under this
Agreement, including all applicable interest, from the date of execution hereof until paid, whether before or after judgment, at a fixed simple per annum
interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained above. If buyer wishes to cancel this retail
installment agreement it must be sent via certified mail within 72 hours to Vacation Resorts Management 903 Commerce Dr Suite 140 Oak Brook, IL

60523. In order to process your cancellation, all goods and materials must be returned in person and a cancellation disclosure must be signed at time of
refund in order to finalize the cancellation.

NOTICE

You acknowledge that (1) prior to signing this Agreement you have read and recelved a legible, exact and completely filled-in copy of this Agreement

and that, upon signing, such a copy was also signed by all the parties hereto, and (2) you have received a copy of every document you signed during the
Contract negotiations.

IN WITNESS WHEREOF, the parties have duly executed this Agreement on this _ 17th _day of ___ November, 2005

Seller: Vacation

rny'Manggement

- Borrower:
By: (- ///Z/ )
Co. Represent#hé "+
Borrower: -
Contract # : Membership # : STA[EIS
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e | {) PURCHASE AGREEMENT  {)
Vacation Resort Management :

- . . Enrollment Service Contract

In this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing business at Crown
Paoint, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last page of this Agreement.

Contract# Date of Sale: 11/17/05

.Buyer: Arturo Azcona ‘ _
Danielle Azcona B4 Platinum Service
' [0 Gold Service

# of RCI points: 34,000 , | Purchase Price  §$ 6,995.00
# of Star Weeks Optional VRM Membership- M)
1 'PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer agrees

to buy a service agreement to provide Buyer with enrollment, membership and/or ownership into a Vacation
~‘Ownership and/or Vacation Chib Travel program affiliated w1th RCI pomts resorts and Star Vacation Club
‘Membership Serv1ces :

2. . ‘-SERVICE AGREEEMENT Seller will prov1de Buyer with a service which will enable Buyer to with obtain
. :RCI points-based inventory. Seller will directly or indirectly link Buyer with various developers and/or
‘‘management companies representing HOA’s affiliated with RCI points resorts. Seller will administer the
‘process of obtaining RCT points as well as membershlp mto Star Vacation Club,
-a). Seller will process enrollment on behalf of Buyer into the RCI exchange program =
:b) Seller will process enrollment on behalf of Buyer into Star Vacation Club -
“'c) Seller will -arrange transfer of deeded inventory and ownership from contracted Developer and
- Management companies to Buyer from RCI points affiliated Resorts. :
'd) Seller will provide an orientation and/or training on how to best understand and use thelr membershlps
;. with RCIand/or Star Vacation Club only at the Buyers request. :
€)- Seller will provide Buyer-with all terms and conditions of each servicing company.

3. PURCHASE PRICE The total purchase price of this service contract is $ 6,995,00 Buyer has delivered to the
Seller, the sum of § 699.50 as a down payment (the “down payment”) on the purchase of a service. The down
payment shall be applied against the total purchase price upon acceptance of this Agreement by Seller. Buyer agrees
to pay the remaining balance of the total purchase price as follows; (check one)

() a) By paying to the Seller, in cash or by cashier’s check, the sum of § 6,295 50 within ten days from
the date of this Agreement. :
}/) b) By paying to the Seller (or Seller’s nominee) in monthly installments the sum of $ 159.18 on those
‘terms descnbed in a promissory note executed by Buyer of even date herewith (see paragraph below)

4. SECURITY AGREEMENT. In order to secure Buyer obhgatmn to Seller under the note if any, executed by
Buyer as part of the service purchase price, Buyer hereby to the note holder, it’s successors and assigns a purchase
money security interest in Buyers ownership of a deeded resort week acquired through this service Agreement.

a) If a default should occur in the payments of the Installment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon not less than 90 days
notice at the option of the note holder

b) Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Sellers billing process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (see attached auto debit form)



10.

RIGHTS AND OBLIGATIO Q F SELLER. The Seller is a corporanon%_?yted at Oak Brook, IL. The Seller is
simply providing a service of énsbllment on Buyer’s behalf to obtain inventury with transfer of ownership directly
from the contracted Developer, homeowners association, individual and/or travel club. Upon completion of
transfer of ownership and membership enrollment with RCI and/or Star Vacation Club, Sellers obligation to
Buyer will be deemed fulfilled. While it is anticipated that RCI and/or Star Vaacation Club will continue, RCI and
Star make no representations to the continued viability or affiliation of any resort. Your decision to purchase
should be based primarily upon benefits gained from ownership and use of your vacation membership. All
representations of servicing benefits are limited to and only represented to materials supplied by RCI or Star

‘Vacation Club. Seller will provide Buyer with copies of enrollment applications as well as terms and conditions

as provided by Sellers vendors.

NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection shall be
effective for any purpose unless personally delivered to the person at the appropriate address specified below (in
which event of such notice will be deemed effective only upon such delivery) or when delivered by certified mail
five (5) days after confirmation of receipts from any United States post office which the notice is addressed
postage pre-paid, address as follows:

Seller: VRM

903 Commerce Dr #140
Oakbrook, IL 60523

Buyer: Arturo Azcona & Danielle Azcona

REPRESENTATIONS, This Agreement is not subject to any verbal representations or Buyers request of
fulfillment or non-fulfillment on any travel related services provided by Seller, Sellers affiliations or any other

- servicing membership, enrollment or membership. Buyer hereby acknowledges that he has read and understands

the terms and conditions provided by Seller to Buyer for membership into Star Vacation Club, RCI resorts or
contracted developer of deeded inventory.

TRANSFER OF OWNERSHIP Buyér hereby grants authority to Seller to transfer ownership from contracted
developers, home owners associations or individuals to Buyer provided that the RCI points value of such
inventory reflects points equal to or greater than the number of points anticipated yearly by Buyer at the time of

- purchase. RCI has the right to adjust point values based on supply and demand at their sole discretion.

MEMBERSHIP, Seller will process the enrollment of Buyer into RCI points exchange and/or Star Vacation Club
membership. Each membership will require yearly dues to continue services. Seller will pay the Buyers dues for
the 1% year. Renewal of all future dues is the Buyers obligation and handled directly with each servicing
membershlp affiliate. Buyer is not obligated to renew any membership. Dues from RCI and Star must be cutrent
in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents warrants and
acknowledges to Seller that

a) Buyer is purchasing a service contract that requires seller to enroll Buyer in RCI and/or Star
Vacation Club as well as locating and overseeing the deeded transfer of ownership to Buyer
from contracted developers, resellers, homeowners association management companies and
individuals, which can be used for participation in the RCI points resort program.

b) Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
which resort inventory will be transferred to Buyer. Assignment of inventory will be
determined by inventory with a points value equal te or greater than the number of points the
Buyer wishes to obtain through this service Agreement.

c) Buyer understands and acknowledges that transfer of ownership will place a yearly
maintenance fee of § 649.00, which is the Buyers sole responsibility to pay and keep current to
maintain ownership of any said resort week.



1.

12.

13.
14.

15.

16.

d) Buyer unde@s and acknowledges that he has 3 day. "“Yrder to cancel this Agreement and
must do so atedrding with the rules on the Truth-in-Lendtug contract page.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shall not invalidate
this Agreement, nor shall it be considered a waiver by such party of any other covenant, condition or promise
herunder. The waiver by any party of the time for performing any act shall not constitute a waiver of the time for
performing any act or identical act required to be performed at a later time. The exercise of any remedy provided
by law and the provisions of this Agreement shall not exclude other consistent remedies unless they are expressly
excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless in writing
and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any amendment requested of
Buyer by Seller to the extent such amendment is required for compliance with Federal, State or Local law.

SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of the
Agreement

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the successors
and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers’ signature herein constitutes an offer to purchase the services described
hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such offer within seven (7)
days from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any disputes other -
than collection efforts will be subject to arbitration at the Better Business Bureau and their decision will be final
and binding. . '

IN WITNESS WHEREOF, the parties have set forth their signature this _17th _ day of November, 2005







Harbor Management Resort Group

Purchase Proposal f}é ‘Q . D

Member ID: ‘ a
Contract #: N
Date: \‘\,
Name 1: . ) QN £/ &*mfjf 1sS#MD.0B.1:_ o
Name 2: SS#/D.0.B. 2:
Address. City:
State: _ Zip:
| Home Phaone: _ . Work Phone: R
TOTAL SALES PRICE 42,890.06¢ ‘/?00

Initial Downpayment

129900 - Yq0

- Amount Financed 1;=%' :

Terms

Months 60

Rate 17.80%

Service Fee 0.00
Monthly Payment , f
PaymentMethod: o Cash o Check o MC o VISA o AMEX
SURE PAY: Yes x No

Front End ﬁﬁ'ﬂh _ Manager: MY’/J /.,/ brog
v
Back End VLO:;
| 7 Conte oa
7 \j\ oL .
N a2 22 | |~ “ed
Applicagt +'Signature Lo -,
AL ] ' ‘ A 7LCVN
Applicant 2 Signature g ~9

This is a Proposal and not a contract. Subject to execution of final contract and/or fending documents

STATE'S
EXHIBIT

nbarg No. 5136



PURCHASE AGREEMENT

Harbor Management Resort Group

In this Agreement “Seller” means (HMRG, Harbor Management Resort Group) a Nevada corporation doing
business in Las Vegas, NV. You, Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

Contract #: 7478 Date of Sale: 11/30/2006

Buyer:

JAMEY BARNETT ) Interval Per Year (Annuat)

{
( X ) Interval EQY (Bi-Ennial)

# of 1l Weeks: 1 ' .
It Membership Gold Premier Level Purchase Price: $4,900.00

- 1. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer

"~ agrees to buy a service agreament to provide Buyer with enroliment, membership and/or ownership

into a Vacation Ownership and/or Vacation Club Travel program affiliated with Interval International
Exchange Service.

2. SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtain Interval Intamational. Seller will directly or indirectly link Buyer with various devetapers and/or
management companies representing HOA’s affiliated with Il Interval(s) resorts. Seller will administer
the process of abtaining interval(s) of vacation ownership.

a. Seller will process enraliment on behalf of Buyer into the Il exchange program

b. Seiler will arrange transfer of inventory and ownership from contracted Develaoper and
Management companies to Buyer from Interval International affiliated Resorts on behalf of
resorts Homeowners Association (HOA).

c. Seller will provide an orientation and/or training on how to best understand and use thelr
memberships with Il only at the Buyer's request.

d. Seller will provide Buyer with all terms and conditions of each servicing company.

3. PURCHASE PRICE, The total purchase price of this service contract is $4,900.00. Buyer has
delivered to the Seller, the sum of $0.00 as a down payment (the "down payment”) on the purchase of
a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. ( ) By paying to the Seller, in cash or by cashier’s check, the sum of $4,410.00 within ten days
from the date of this Agreement.
b. y paying to the Seller {or Seiler's nominee) in monthly instaliments the sum of $111.51 on
e terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

4. SECURITY AGREEMENT. In order to secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort
week acquired through this service Agreement.

a. If a default should accur in the payments of the Instaliment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon nat iess than 90 days
notice at the option of the note holder :

b. Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment



10.

date to coincide with Seller's billing process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (see attached auto debit form)

RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Las Vegas, NV.
The Seller is simply providing a service of enroliment on Buyer's behalf to obtain inventory with
transfer of ownership directly from the contracted Developer, homeowners association. Upon
completion of transfer of ownership and membership enroliment with 1i, Seller's obiigation to Buyer
will be deemed fulfilled. While It is anticipated that [l will continue, Il makes no representations to the
continued viability or affiliation of any resort. Your decision to purchase should be based primarily
upon benefits gained from ownership and use of your vacation membership. Al representations. of
servicing benefits are limited to and only represented to materials supplied by il. Seller will provide
Buyer with copies of enroliment applications as well as terms and conditions as provided by Sellers
vendors. _

NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection
shall be effective for any purpose uniess personally dolivered to the person at the appropriate
address specified below (in which event of such notice will be deemed effective only upan such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any
United States post office which the nofice is addressed postage pre-paid, address as follows:

Seller: HMRG
1050 W. Flamingo Road Suite S 305
Las Vegas, Nevada 89119

Buyer:. JAMEY BARNETT

REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyer's
request of fulfilment or non-ulfiliment on any travel related services provided by Seller, Seller's
affiliatons or any other servicing membership, enroliment or membership. Buyer hereby
acknowledges that he has read and understands the teims and conditions provided by Seller to
Buyer for membership into |l resorts or contracted developer of inventory.

TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from
contracted, home owners associations to Buyer provided that the |l interval(s) value of such inventory
reflects the number of interval(s) anticipated yearly by Buyer at the time of purchase.

MEMBERSHIP. Seller will process the enroliment of Buyer into- lntervai |ntemaﬁohals- exchange.
Each membership will require yearly dues to continue services. Seller will pay the Buyer's dues for
the 1st year. Renewal of all future dues is the Buyer's obligation and handled directly with each

servicing membership affiliate. Buyer is not obligated to renew any membership. Dues from must be.
current in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents, warrants and -
acknowledges to Selier that '

a. Buyer is purchasing a service contract that requires seller to enroll Buyer in |l as well as
locating and overseeing the transfer of ownership to Buyer from contracted, hameowners
association or managemant companies, which can be used for participation in the il exchange
resort program.

b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
which resart inventory will be transferred to Buyer. Assighment of inventory will be determined
by inventory availability with interval{s) value equal to or greater than the number -of interval(s)
the Buyer wishes to obtain through this service Agreement.

c. Buyer understands and acknowledges that fransfer of ownership will place a yearly
maintenance fee of $288.00, which is the Buyer's sole responsibility to pay and keep current to
maintain ownership of any said rasort week.

™—~=> d. Buyer understands and acknowledges that he has 120 Hours in order to cancel this

Agreement and must do so accarding with the rules on the Trum-in{ending contract page.



1.

12

13.

14.

15.

16.

IN WITNESS WHEREOF the parties have set forth their signature thi

Salter:

Seller:

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shali not
invalidate this Agreement, nor shall it be considered a waiver by such party of any other covenant,
condition or promise hereunder. The waiver by any party of the time for performing any act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the provisions of this Agreement shall not
exclude other consistent remedies unless they are expressly excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any

amendment requested of Buyer by Seller to the extent such amendment is required for campliance
with Federal, State or Local law.

SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of
the Agreement

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the
successors and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers' signature herein constitutes an offer to purchase the services
described hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such
offer within 120 Hours from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any

disputes other than collection efforts will be subject to arbitration at the Better Busin%s Bureau and
their decision will be final and binding.

Navember 30, 2006.

Buyer: 4'1’7/

Buyer:
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Harbor Management Resort Group ‘QQD Ow
Purchase Proposal _ C) o
. Member ID: A1)
Contract #: v
Date: \ N\
Name 1: ) Q/m ey E@rn eff- S#1D.0.B. 1:
Name 2: SS#/D.0.B. 2:
Address:_ _ City:
State: Zip: ___
| Home Phone: _ 'Work Phone: .
TOTAL SALES PRICE 12,990.0% ?0 O

G710

Initial Downpayment

=

Amount Financed

Terms
Months 60
Rate 17.80%
Service Fee 0.00

Monthly Payment

- Uil
PaymentMethod: o Cash o Check o MC o VISA o AMEX

SURE PAY: | Yes x No _
Comments: ll/,‘()lu A;/ W ff/c S @Y }8%

Front End /gﬁ‘ 7 A © Manager: MV ﬁ /f /g
‘ U
Back End VLO:
o Colesct
Applicagt ¥'Signature Ny ‘.
X / ) : . . ' A %‘V »
Applicant 2 Signature _ : ¥ =9

This is a Proposal and not a contract. Subject to execution of final contract and/or lending documents



Harbor Manegement Resort Group

In this Agreement “Seller* means (HMRG, Harbor Management Resort Group) a Nevada corporation doing
business In Las Vegas, NV. You, Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

Conlract #: 7478 | Date of Sale: 11/30/2008
Buyer: '
JAMEY BARNETT ( )Interval Per Year (Annual)
(

X )interval EQY (Bi-Ennial)

#of Il Weeks: 1 :

1t Membership Gold Premier Level Purchase Price: “?900’00

1. PURCHASE AGREEMENT; By slaning this service Agreement, seller agrees to sell Buyer and Buyer
agrees 1o buy a sarvice agreaement to provide Buyer with enroliment, membership and/or ownership
into a Vacatlon Ownership andfor Vacation Club Travel program affillated with interval Infernational
Exchange Service.

2. SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtaln Interval International. Seller will directly or Indirectly lini Buyer with various developers and/or
management companies representing HOA's affillated with 1] Interval(s) resorts. Selter will administer
the process of obtaining Interval(s) of vacation ownership.

a. Seller will process enroliment on behalf of Buyer into the 1l exchange program

b. Selier will -arrange transfer of inventory and ownership from contracted Developer and
Management companies ta Buyer from Interval Intemational affiliated Resorts on behalf of
resorts Homeowners Assoclation (HOA). ' .

c. Seller will provide an orientation and/or training on how to best understand ~an\d use their
memberships with 1l anly at the Buyer's request. ~———

d. Seller will pravide Buyer with' all terms and conditions of each servicing company. =

3. PURCHASE PRICE, The total purchase price of this service contract Is $4,900.00. Buyer has
delivered to the Seller, the sum of $0.00 as a down payment (the "down payment') on the purchase of
a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller- Buyer agrees to pay the remaining balance of the tatal purchase price as
follows; (check one) -

a. ( )By paying to the Seller, in cash or by cashler's chack, the sum of $4,410.00 within ten days
from the date of this Agreement, _ _
b. Yy paying to the Seller (or Seller's nomines) in monthly Instaliments the sum of $111.51 on
se tarms described in a promissary note executed by Buyer of even date herewith (see
paragraph below)

4. SECURITY AGREEMENT. In order to secure Buyer obligation lo Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
sucecessors and assigns a purchase money security interest in Buyers ownership of a deeded resort
week acquired through this service Agreement.

a. If a default should ocour in the payments of the Installment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon not less than 90 days
natice at the option of the note holder :

b. Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment

—-—




St. Johann Alpenland Resort Carporation
PURCHASER'S AGKNOWLEDGEMENT

Conirmct No.: 7478

ATTENTION: Bsfore your Purchasa Coniract Is slgned; olease raad and Inftial that you understand and acknowladge the following ltems. if you do not

undarstand or i you have any-questions concerning any item, pleasa obiain this information from your sales representative BEFORE inltialing any ltem.

By my Initials, |, the undevsigned, acknowledge that Junderstend and agree to.each of the following ltems:

| have read and understand all the lerms of my Purchase Cantract,

o
h

1 acknowladge that § am of lagal age and hava the financial abil(ty to bacome an Inlerval Qwner.

| undarstand that my Purchase Conlract shalt not be affected or altered by any representation or agreement,
oral ar othemwise, ngt contained in my Purchase Contract, by any .

4, 1 ackr:‘\:wi)edgu 1hat | have received tha required Truth-n-Lending Disclosure Statement (if | am financing my
purchase).

1 purchased my Interval(s) for my personal use and not as an invesiment. Further, my hasa of the
- intarval Program ks not one of an Investment nature. No reference to, rental program, ranial @ ¢r resalg
incoma whalsoever has been made lo me (us) which has Influenced my(our? dacislon to purchase,

B. ) understand Mat Sellsr has no resale program, end no represeniations have baen made that Sefler can or
wiil handle ragales of my Inlerval{s) In the future. .

7. Purchaser acknowladges that he has not been Induced io maks this purchase besed on any specific
exchangs request, or on any othar contingency.

B. | understend that.every Vagation Week consists of seven consecutive his from the Saturday check-In time
of 4:00 p.n. unti the fallawing Saturday check-out ime of 10:00 am. & Y

9. Ifl, tha members of my famlly, my guests or designaes do not use my sntire Vacation Weak In a given year,
th& m W gt"t:edaccumulalad or carried forward for fulure use at this Praject, and no menstary refund of
a aaea.

@ P

10,  {understand that absolutely no pats are allowed In the Units or elsewhers in the Project.
19. 1 understand that I have ’Furchased a week(s) usaga at the Alpenland Resort during the f season and that |
gmstlreserva an type unit at least 90 days in advance of my arival, This unit has a maximim occupancy-of 4
eople. .

12. I understand that seller has executed an agreement with {nterval Intemational (i) under which Jl wilt offer
redgmcd exchange sarvice ta Eurchasefs. The purane of this service is to allow purchasars the option of
exchanging the use of his vacatan waek(s).at Alpentand, for occupancy at other resorts participating i the It
et oy T Cahdiae oosvalion sy beacedote o o are o soie Tacpansioy of 1

e on pol racedure a =3 are the sole ans| 3
Apy raprese‘r’-set(a}liuns made ragardlnn% the exchang: prgg;gm are set forh in the IRterature prmgd by l'l.

13, I{We) nag‘g'goftoﬁaan prassured af promised snything that Is not contained In the agresments which we have

recalved. owing is a list of documents we have received: A) Purchase Agreament (Truth in Lend
Statement); B) Aclmo’\‘r?ladgemenu and C) Summary of Declaration. ) g fr m

14.  ((We) undels\m‘r’:l lhefoﬂowlng:
a. ({We)have made a down payment of
b, 1{Wa}will be making %consacuuve instaliments of;jj_?_ﬂ
c. Lp‘{(?nalhg%\ gai?s 2 firat years dues to interval Intemational of $84.00 which Is an annual amaunt
d. Inaddilfon, § will pay an annual malntenanca fae currently established at $288,00 per interval. { (wa
awn, {This fee Isgu ect to Increase or dacraase basegugn actual costs). P (we)

inltials’

!

£

e

F .I

A
ﬂ /
Z

By ‘,

X

Q% \L&Q

~

o8
7

A

2

i Is understood thal by raviewing and Initlaling thls Acknowledgamenti am lndlcaﬂng that | am aware of my rights, privileges, and obligations as an lnterval

Owner within Alpaniand,
Seller: C ,-& y : ’ Buyer: e :
St. Johann Alpenland Resort Corporation JA BARNETT
. Buyer:
Comments:
ORIGINAL

™ ettty ¢

s ————— —







C
, Vacatlon Resort Management

In this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing
business in Crown Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement.

Contract #: 1917 Date of Sale: 06/07/2006
Buyer: D
. MORRIS BLACKMON . .
( X ) Platinum Service
| qUNE BLACKMON | (" ) Gold Service
#of RCI Points: 43500 - Purchase Price: $7,895.00

1. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer .

. agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownership
into a Vacation Ownership and/or Vacation Club Travel program affiliated with RCI points resorts and
Star Vacation Club Membership Servroes '

2. SERVICE AGREEEMENT, Seller will provlde Buyer with a service which will enable Buyer to with
abtain RCI points based inventory. Seller will directly or indirectly link Buyer with various developers
and/or management companies representing HOA's affiliated with RCI points ‘resorts. Seller will
administer the process of obtaining RCI points as well as membership into Star Vacation.Club.

a. Seller will process enrollment on behalf of Buyer into the RCI exchange program
b. Seller will process enrollment on behalf of Buyer into Star Vacation Club
c. Seller will arrange transfer of deeded inventory and ownership from contracted Developer and
- Management companies to Buyer from RCI points affiliated Resorts. :
- d. Seller will provide an orientation and/or training on how to best understand and use their
- memberships with RCl and/or Star Vacation Club only at the Buyer's request.
e. Seller will provide Buyer with all terms and conditions of each. servncrng company.

3. PURCHASE PRICE, The total purchase price of this service oontract is-$7,995.00. Buyer has
delivered to the Seller, the sum of $799.50 as a down payment (the “down payment”) on the purchase
of a service. The down payment shall- ‘be applied against the total purchase price upon acceptance of

-this Agreement by. Seller. Buyer agrees’ to pay the remaining balance of the total purchase price as
 follows; (check one)
a. () By paying to the Seller, in cash or by cashier's check, the sum of $7,195.50 within ten days

m the date of this Agreement.
b. y paying to the Seller (or Seller's nominee) in monthly installments the sum of $181.94 on
thoSe terms described in a promissory note executed by Buyer of even date herewith (see

paragraph below)

4. SECURITY AGREE.MENT . In order to secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase pnce. Buyer hereby to the note halder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort .

week acquired through this service Agreement. :
a. If a default should occur in the payments of the Installment under the note, the entire principal

of sum and accrued interest shall at-once become due and ayable upon rnot less than 90 days
notice at the option of the note holder STATE'S

EXHIBIT

L

Blumbarg No. 5138




PROMISSORY NOTE

Amount Financed: $7,195.50 Membership #: Date: June 7, 2006

FOR VALUE RECEIVED, the undersigned (“Borrower”) promise(s) to pay Vacd Re Management ,or order, the principal
sum of $7.195.50, with interest on the unpald balance from the date of this Note, unti paid at the rate of interest of 17.8% percent per
annum. Principal and interest shali be payable in 60 consecutive monthly installments of $181.94. on day 7 of each month beginning
August 7. 2006. Such monthly instaliments shall continue until the entire indebtedness evidenced by this Notas is fully paid, except that
any remalning indebtedness, if not sooner pald, shall be due and payable on the payment due date of month 60.

if any instatiment under this Note is not paid when due and remains unpaid for 10 days after the scheduled due date specified by this
Note, the entire principal amount outstanding and accrued interest thereon shall at once be due and payable to the Nate holder. In the
event that the Note holder must enforce this Note to collect any indebtedness or to enforce or interpret the Note through attorneys at
law or under advice therefrom, Borrower agrees to pay all costs of collection and enforcement, including reasonable attomeys' fees
whether or not suit is brought and/or whether incurred in connection with collection, trial, appeal, bankruptcy or other creditor’s

proceedings or

Borrower shall pay to the Note holdar a late charge of Fifteen ($15.00) Dollars for any payment not received by the Note holder within
10 days after the instaliment is due. This late charga is in addition to any “NSF" charges that may be applicable.

Borrower may prepay the entire principal amount outstanding in whole or in part. The Note holder may require that any partial
prepayments (i) be made on the date monthly instaliments are due, and (i) be in the amount of that part of one or more monthly

instaliments which would be applicable to principal. Any partial prepayment shall be applied against the principal amount outstanding
and shall not postpone the due date of any subsequent monthly installments or change the amount of such installments, unless the

Note holder shall otherwise agree in writing.

Presentment, notice of dishonor and protest are hereby waived by all makers, sureties, guarantors and endorsers, and shall be binding
upon them and their successors and assigns.

Onamgularbaslsyouwﬂlmeeiveastabmentshowhgdlkamcﬁonsdudngﬂ\eperiodmemdbyﬂxestatementStatementsand

notices will be sent to you at the most recent address you have given us in writing. Unless applicable law requires nofice to each joint
bomower, notice to any one of you will be notice to all.

Date:  06/07/2006

Date:  06/07/2006

Contract#: 1917




. TERM OF PARTICIPA AGREEME{ ) Hdpoﬂcylsbservbemnberswhemmev Ingoommlmhomsandtelephoneaecess
) . te, access to RCI Guides Mhmelanme.lfyoudomthma

‘ mddermaddmsahmeus mdaiymvaarasl address outside the US, you will be sarviced by
MEMBER IN tha RCI reglonal office for oowurmeoumldalnmatewnthehesd\amdebemm

regularly charged In that reglon, and notthose charged In the US.

! understand that the term of this Agreement ks for fhrae (3) years unless | have an existing RCI Points
Membership, In which case this Agreement assumes the term of my existing RC! Points Membership.
Woeks with start dales greater than 90 days from the date this Agresinent is signed will automatically be
deposited into the RCI Points system. To access my Home Week or Horme Resort reservations for future
travel dates, | must contact ACI to sacure this Vacation Time.

E

ADDITIONAL OWNERS :
(Additional owners' names must appear on the deed to the awnership or similar sgreement,)
mmmdmmmmmmmummm Addttional Qwners will be serviced on the account

but wil not receive RCI Points materials or malings. The Additional Ownera’ names are listed
ADDITIONAL OWNERS
“Pricked Name %m Dade Ownors Birthdrie Countryies) of
Privied Nare ~ Nambor nifiais Dete Owners Brthatis wzd
“Fricked Name “‘%ﬂm Dew Owisrs Drtiviste mzu
Priciod Name - %ﬂ& ) Ownisra Bhtriite ' omu
Pried Name — — %um T Oe _ Owners Buthdsie 'ema

F

DEPOSIT INFORMATION

mmmmmmmmmdmmmwmd Member does grant, convay, transfer and assign
to Resort Condominiums Intemational, LLC, and its lawful successors and assigns for the term of this Agreement (1) all rights of use, accupancy
and enjoyment in respect to the identified Vacation Time; and (H) the axciusive rights of access, occupancy, use and snjoymaent of the Vacation Time.
Member retains title to the Vacation Time, subject to this assignment. This assignment is fo the benefit, use and enjoyment of Resort Condominiums
Intemaﬂonal.LLChaooorda:mwiﬂ:ﬂmTamsandCovdﬁmsofRClPokﬂsNetwod(MembeMlpmdme Network Documents as defined therein.

Endegs Vacation® mummmd Gondominiums International, LLC, RCI benefits are obtained only via subscription
to the Encess Vacation® mmmdmmwmnp’ irtended to denote subscription to the Endless Vacation® magazine.

| understand that | will be required to pay all expenses ralated to the Vacation Time as well as the current Network Dues during the terms of this

fon Agreement. This Participation Agresment shall be subject o the Network Documents and the terrms and conditions attachad to this
Participation | have read, and | agree to those terms and conditions. | further acknowledge receipt of pertinent materiafs, including the
Disclosure Guide to RCI Points, where distribution of such Disclosure Guide Is required by law. -

G.

SALESPERSON SIGNATURE

Original part to RCH, PO Box 80228, Indianapolis, IN 46280-0229. Copy for resort use.
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PURGCHASE AGREEMEN]

Vacation Resort Management

Enrollment Service Contract

In this Agreement “Seller means (VRM, Vacation Resort Management) a Nevada corporation doing
business in Crown Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreament.

Contract #: 3079 Date of Sale: 07/18/2006

Buyer: '

CRYSTAL CORSEY X ) Platinum Service

E ) Gold Service

# of RCI Points: 18500 Purchase Price: $6,000.00

1. PURCHASE AGREEMENT, By signing this service Agreament, ssller agrees to sell Buyer and Buyer
agrees to buy a service agreement to provide Buyer with enrollment, membership and/or ownership
into a Vacation Ownership andfor Vacation Club Travel program affiliated with RCI points resorts and
Star Vacation Club Membership Services.

2. SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
. obtain RCI points based inventory. Seller will directly or indirectly link Buyer with various developers
andfor management companies representing HOA's affiliated with RC! paints resorts. Seller will
administer the process of abtaining RCI paints as well as membership into Star Vacation Club.
a. Seller will process enrollment an behalf of Buyer into the RCI exchange program
b. Seller will process enrollment on behalf of Buyer into Star Vacation Club
¢. Seller will arrange transfer of deeded inventory and ownership from contracted Developer and -
_ Management companies to Buyer from RG! points affiliated Resorts.
d. Seller will provide an orientation and/or training on how to best understand and use their
memberships with RCI and/or Star Vacation Club only at the Buyer's request.
e. Seller will provide Buyer with all tarms and conditions of each servicing company.

3. PURCHASE PRICE, The total purchase price of this service contract is $6,000.00. Buyer has
defivered to the Seller, the sum of $0.00 as a down payment (the “down payment") on the purchase of
a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees fo pay the remaining balance of the total purchase price as

follows; (check one)
a. ( )By paying to the Seller, in cash or by cashier's check, the sum of $6,000.00 within ten days

- fram the date of this Agreement.
b. (X) By paying to the Seller (or Seller's nominee) in monthly instaliments the sum of $175.62 on
ose terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

4. SECURITY AGREEMENT. In order o secure Buyer obligation to Seller under the note if any,
executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort

winnlk A iened thaniinbh Hein cnedon A ceaqe-—t

a. Ifa defainlt shzulac;c'c[lru'n'theap'a}m;nts of the installment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upaen not less than 90 days
notice at the aption of the note holder

file://G\Shared\General\Reports\output\07_18_2006_19 57 341-output.htm 7/18/2006
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b. Autharization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Seller's biliing pracess as well as have all monthly and yearly dues and or
payments deducted electronically from 3uyer-(see attached auto debit form)

5. RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Crown Paint, IN.
The Seller is simply providing a service of enrollmant on Buyer's behalf to abtain Inventory with
transfer of ownership directly from the contracted Developer, homeaowners association, individual
and/or travel club. Upon completion of transfer of ownership and membership enroliment with RCI
and/or Star Vacation Club, Seller's obligation to Buyer will be deemed fulfilled. While it is anticipated
that RCI and/or Star Vacation Club will continue, RCI and Star make no representations to the
continued viability or affiliation of any resort. Your decision to purchase should be based primarily
upon benefits gained from ownership and use of your vacation membership. All representations of
servicng benefits are limited to and only represented to materials supplied by RCI or Star Vacation
Club, Seller will provide Buyer with copies of enrollment applications as well as terms and conditions
as provided py Sellers vendors. .

6. NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection
shall be effective for any purpose unless personally delivered to the person at the appropriate
address gpecified below (in which event of such notice will be deemed effective only upon such
delivery) or when dellvered by certified mail five (5) days after confirmation of receipts from any
United States post office which the notice is addressed postage pre-paid, address as follows:

Seller: VRM
24 N. Washington Suite 2000
Batavia, IL 60510

Buyer: CRYSTAL CORSEY

7. REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyers
request of fuliiiment or non-fulfliment on any travel related services pravided by Seller, Seller's
affiliations or any other servicing membership, enrollment or membership. Buyer hereby
acknowledges that he has read and understands the terms and conditions provided by Seller to
Buyer for membership into Star Vacation Club, RC! resorts or contracted developer of deeded
inventory.

8. TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from
contracted developers, home owners associations or individuals to Buyer provided that the RCI points
value of such inventory reflects points equal to or greater than the number of points anticipated yearly
by Buyer at the time of purchase. RCI has the right to adjust point values based on supply and
demand at their sole discretion. ’

8. MEMBERSHIP. Seller will process the enroliment of Buyer into RCI points exchange and/or Star
Vacation Club membership. Each membership will require yearly dues ta continue services. Seller will
pay the Buyer's dues for the 1st year. Renewal of all future dues is the Buyer's abligation and handled
directly with each servicing membership affiliate. Buyer is not obligated to renew any membership.
Dues from RCI and Star must be current in order to use membership services.

10. WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents warrants and
acknowledges to Seller that :

a. Buyer is purchasing a service contract that requires seller to enroll Buyer in RCI and/or Star
Vacation Club as well as locating and overseeing the deeded transfer of ownership to Buyer
from cantracted developers, resellers, homeowners association management companies and
individuals, which can be used for participation in the RCI points resart program.

b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
wiirh rasnrt invantnn will ha trancfarran tn =11 nar Aeeicnmnn* e i"“’""""t' will ha Astarminad
by inventary with a points value equal to or greater than the number of points the Buyer wishes
to obtain through this service Agreement. ‘

c. Buyer understands and acknowledges that transfer of ownership will place a yearly
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, maintenance fee of $389.00, which is the Buyer's sole responsibility to pay and keep current to
‘ maintain ownership of any said resort week.
d. Buyer understands and acknowledges that he has 72 Hours in order to cancel this Agreement
and must do so according with the rules ‘'on the Truth-in-Lending contract page.

11.  WAIVER. The waiver by one parly of the performance of any covenant, condition or promise shall not
~invalidate this Agreement, nor shall it be considered a waiver by such party of any other covenant,
condition or promise herunder. The waiver by any party of the time for performing any act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the pravisions of this Agreement shall not
éxclude other consistent remedies unless they are expressly excluded.

12,  AMENDMENTS. No change in or addition to this Agreement or any part Heraof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance
with Federal, State or Local faw.

13. SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of
the Agreement

14. SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceabls by the
successors and assigns of Seller and Buyer.

15, OFFER TO PURCHASE. Buyers' signature herein constitutes an offer to purchase the services
described herelnabove. Unless Buyer receives a written notice from Seller spacifically rejecting such
offer within seven (7) days from execution hereof, Seller shall deem this offet acceptable.

16. ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any

disputes other than collection sfforts will be subject to arbitration at the Better Business Bureau and
their decision will be final and binding.

s hive set forth their signature this July 18, 2006

“* 9 .
_ Buyer: O_Q

CRYS

IN'WITNESS WHEREOF, the ;Zr-ﬁ

Seller:

Seller: Buyer:
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Retail Instaliment Contract

Notice to Buyar (1) Do not sign this agreement until you hava read It or If It contains blank spacas, (Z) You are entitlad to a
complataly filled in copy of this agreemant, (3) Yau can prepay the full amount due undar this contract at any time. (4) If you
desire to pay off tha balanca in advanca, the amaunt which is outatanding will be furnishad upon request.

You as the buyer(s) wizh to purchase a Membership in the Star Travel Club which includes the fights and privileges described in the

Purchaze Contract. In conslderation for the issuance of the Membershlp, you are providing us with payment tendarad with thig Cantract

%r;d i3;'::ur promise to pay the balance, if any, of your total purchase price plus any finance charges in accordance with tha terms of this
niract,

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Craditor; Vacation Resort Managamant

PERENTAGE FINANCE AMOUNT TOTAL OF TOTAL
RATE CHARGE FINANGCED PAYMENTS GosT
The cost of your The dollar amount | The amount of credit The amount that you will The total cast of your
cradit as a yearly the credit will cost | provided to you oron |  have paid after you have purchase an credit, incl.
rate you " your bahalf made all payments yaur down paymennt
17.8% §2,420.93 $6,000.00 $8,429.93 $8,420,93
Numbar of Payments Amaunt of Payments Payments arg Due

48 $175.62 Octobar 18, 2006

Securlty: You are not giving the lender 3 securily in any property you awn.

P;epayrmnt: if you pay off early, you will not have to pay a penalty. You will not be entitied to a refund of part of the finance
chargas. )

Lata Charges: If Buyer has not made a monihly payment within 10 days on which it Is due, Buyer will be assessed a Iste charge of
$15.00. Buyer agrees to pay the actual and reasonable casts of collactian, including attomey's fees, occasianed by failure of the
Buyer (o notly the holder of any change of residancs, or by the fallure of the Buyer to communicate with the holder for a perlad of 45
days after default in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price $6,000,00
2. Down Payment (excluding processing fees and membership dues) $0.00
3. Amount Financed $6,000.00

T

You agres to pay Vacation Resart Managament, or assignee by automatic funds debit as designated or payment caupan, all you owa
under this Agrearent, including all applicable interest, from the date of execulion hereof until paid, whether before or after judgment, at
a fixed simple per annum interest rata, as referenced herein, In consecutive payments In the amounte and gn the dates explained
above. I buyer wishes to cancel Ihis retail installment agreemant it must be sent via certiied mail within 72 Hours to Vacation Resort
Management 24 N. Washinglon Suite 2000 - Batavia, IL 60510. In order o process your cancellatian, all goods and matertals must be
reumed in pereon and 4 cancallation disclosure must be slgned at time of rafund fa order to finaltze the canceliation.

NOTICE
( ) Seller agsigns lts interest In this coniract o alternative debt portiofios
You acknowledge that (1) prior fo signing this Agreement you have read and received a lagible, exact and completely fillad-in copy of
thiz Agreement and thal, upon signing, such a copy was also signed by all the parties haretg, and (2) yau hava recsived a copy of every
document you gigned during the contract negatiations.

IN WITNESS WHEREOF, the parties have duly executed this Agreement on thig Juty 18, 2006,
B Fa

Seller: Vacation Resort Management Barrawer:

By: DO‘-‘«;J L‘ quﬂ Ancrrd Borrower:

n Rancacanéativa

Contragt# 3070 Member #;

11
ors
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PURCHA GREEMENT
Vacation Resort Management

Interval International

in this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing
business at Oakbrook, IL. You, Yours and Buyer means the Buyer(s) shown on the fi rst page and last page

of this Agreement.
Contract# 873 . . Date of Sale: o«_t_lQSIgQQG
Buyer:
CORNELL DAVIS
( X ) Interval Per Year (Annuai)
PENNY DAIS ( ) Interval EOY (Biennial)
# of Il Weeks: 1 e
It Membership Gold Premier Level Purchase Price: $2,995.00

PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer
agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownership
into a Vacation Ownership and/or Vacation Club Travel program afﬁhated with Star Vacation Club
Membership Services or Interval International Exchange Service. -

SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtain Interval Intemational. Seller will directly or indirectly link Buyer with various developers and/or
management companies representing HOA's affiliated with Il Interval(s) resorts. Seller will administer
the process of obtaining interval(s) of vacation ownership.
a. Seller will process enroliment on behalf of Buyer into the Il exchange program
b. Seller will arrange transfer of inventary and ownership from contracted Developer and
Management companies to Buyer from Interval International affiliated Resorts on behalf of
resorts Homeowners Association (HOA).
c. Seller will provide an orientation and/or training on how to best understand and use their
memberships with !l and/or Star Vacation Club only at the Buyer's request.
d. Seller will provide Buyer with all terms and conditions of each servicing company.

PURCHASE PRICE, The total purchase price of this service contract is $2,995.00. Buyer has
delivered to the Seller, the sum of $299.50 as a down payment (the “down payment”) on the purchase
of a service. The down payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. ( ) By paying to the Seller, in cash or by cashlers check, the sum of $2,695.50 within ten days
"~ from the date of this Agreement.
b. ( ) By paying to the Seller (or Seller's nommee) in monthly instaliments the sum of $78.90 on
those terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

. SECURITY AGREEMENT. In order to secure Buyer obligation to Seller under the note if any,

 executed by Buyer as part of the service purchase price, Buyer hereby to the note holder, its

successors and assigns a purchase money security interest in Buyers ownership of a deeded resort

" week acquired through this service Agreement.

a. If a default should occur in the payments of the Instaliment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon not less than 90 days

STATE'S

EXKI?IT

Blumberg No. 5138
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~ notice at the option of the note holder
b. Authorization to Insert Payment, Seller is hereby authorized by Buyer to insert the payment
date to coincide with Seller's billing process as well as have all monthly and yearly dues and or
payments deducted electronically from Buyer (see attached auto debit form)

RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Oakbrook, IL. The
Seller is simply providing a service of enrollment on Buyer’s behalf to obtain inventory with transfer of
ownership directly from the contracted Developer, homeowners association. Upon completion of
transfer of ownership and membership enrollment with Il and/or Star Vacation Club, Seller's abligation
to Buyer will be deemed fulfilled. While it is anticipated that Il and/or Star Vacation Club will continue,
Il and Star make no representations to the continued viability or affiliation of any resort. Your decision
to purchase should be based primarily upon benefits gained from ownership and use of your vacation
membership. All representations of setvicing benefits are limited to and only represgnted to materials
supplied by Il or Star Vatatisn Club. Seller will Brovide Buyer with coptés*of enroliment applitations
as well as terms and conditions as provided by Sellers vendors.

NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection
shall be effective for any purpose unless personally delivered to the person at the appropriate
address specified below (in which event of such notice will be deemed effective only upon such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any
United States post office which the notice is addressed postage pre-paid, address as follows: -

Seller: VRM
24 N. Washington Suite 2000
Batavia, IL 60510

. Buyer: CORNELL DAVIS
' PENNY DAVIS

REPRESENTATIONS. This Agreement is not subject to any verbal representations or Buyer's
request of fulfilment or non-fulfiliment on any travel related services provided by Seller, Seller's
affiliations or any other servicing membership, enroliment or membership. Buyer hereby
acknowledges that he has read and understands the terms and conditions provided by Seller to
Buyer for membership into Star Vacation Club, li resorts or contracted developer of inventory.

TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from
contracted, home owners associations to Buyer provided that the 1l interval(s) value of such inventory
reflects the number of interval(s) anticipated yearly by Buyer at the time of purchase.

MEMBERSHIP. Seller will process the enrollment of Buyer into Interval Internationals exchange
and/or Star Vacation Club membership. Each membership will require yearly dues to continue
services. Seller will pay the Buyer's dues for the 1st year. Renewal of all future dues is the Buyer's
obligation and handled directly with each servicing membership affiliate. Buyer is not obligated to
renew any membership. Dues from ll and Star must be current in order to use membership services.

WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents, warrants and
acknowledges to Seller that :

a. Buyer is purchasing a service contract that requires seller to enroll Buyer in Il and/or Star
Vacation Club as well as locating and overseeing the transfer of ownership to Buyer from
contracted, homeowners association or management companies, which can be used for
participation in the Il exchange resort program.

b. Buyer understands that transfer of ownership to Buyer is at the sole discretion of Seller as to
which resort inventory will be transferred to Buyer. Assignment of inventory will be determined
by inventory availability with interval(s) value equal to or greater than the number of interval(s)
the Buyer wishes to obtain through this service Agreement.

c. Buyer understands and acknowledges that transfer of ownership will place a yearly
maintenance fee of $291.12, which is the Buyer's sole responsibility to pay and keep currept to
maintain ownership of any said resort week.

d. Buyer understands and acknowledges that he has 3 days in order to cancel this Agreement



1.

12.

13.

{J ¥

and must do so according with the rules on the Truth-in-Lending contract page.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shall not
invalidate this Agreement nor shall it be considered a waiver by such party of any other covenant,
condition or promlse hereunder. The waiver by any party of the time for performing any act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the provisions of this Agreement shall not
exclude other consistent remedies unless they are expressly excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance
with Federal, State or Local law.

SURVIVAL. All covenants and agreements made herein shall survive the execution and delivery of

~ the Agreement

14.

15.

16.

Seller

Seller:

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the
successors and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers' signature herein constitutes an offer to purchase the services
described hereinabove. Unless Buyer receives a written notice from Seller specifically rejecting such
offer within seven (7) days from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any
disputes other than collection efforts will be subject to arbitration at the Better Business Bureau and
their decision will be final and bmdmg

IN WITNESSPI7 Z e pgrties have set forth their signature thls April 9, 2006 2006
: V Buyer: Q%

ﬁLL DAVIS
Buyer:

PENNY DAVIS]
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Star Vacation Club ““
Purchase Proposal
Tour ID # .
TourDate Y/Y /{)(»
Vendor: / "/ )
Gifts :
Tour Time:
Name 1: Co.o\f'-ne [/ J\ a4yt s ,Qy, SS#1:
Name2: i i Deayls SS# 2:
!
Address:_ ' T ity
, . - — : -
State: Zip:
Home Phone: _ Work Phone:
TOTAL SALES PRICE 2,995.00
Initial Downpayment 299.50
Amount Financed 2,695.50
Terms
Months =86— L[?)
Rate : 17.80% -
Service Fee W,
Monthly Payment T F7Y

Payment Method: o Cash o Check o MC o:VISA
SURE PAY: " Yes x No

Comments: /4 //0@4//' /(}{ ﬁéjl

Front End D (./b bj/ R 7ol 1 Manager:

7
Back End & K?%UZ Z;Z /¢ é{ VLO: \)ﬂ///A)
ﬂ%ﬁmﬂ/ /@O/M _QZI

Applicant 1 Slgnature
J‘Z%’%ﬂ QZ/M/(A-{

Applicant 2 Signature

This is a Proposal and not a coniract. Subject to execution of final contract and/or lending documents






“ . Notice to Buyer (1) Do not sign this agreem&-;—;-%nﬂl you have read it or if it contains blank sp(h,l. {2) You are entitled to a
completely filled in copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) If you
desire to pay off the balance in advance, the amount which Is outstanding wilt be furnished upon request.

~ You-as the buyer(s) wish to purchase a Membership in the Star Travel Club which includes the rights and privileges described In the
Purchase Contract. In consideration for the issuance of the Membership, you are providing us with payment tendered with this Contract
and your promise to pay the balance, if any, of your total purchase price plus any finance charges in accordance with the terms of this

Contract.
TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resorts Management
PERDEIAL - FINANCE AMOUNT TOTAL OF TOTAL
RATE CHARGE FINANCED PAYMENTS COST
The cost of your The dollar amount The amount of credit The amount that you will The total cost of your
credit as a yearly the credit will cost provided to you or on have paid after you have purchase on credit, incl.
- rate you your behalf made all payments your down payment
0% $0.00 $1,445.00 $1,445.00 : $1,595.00
. Number of Payments Amount of Payments : . Payments are Due
18 7 ss02s April 5, 2006

Security: You are not giving the lender a security in any property you own.
Z:epayment: if you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance

arges
Late Charges: If Buyer has not made a monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including attorney's fees, occasioned by failure of the
Buyer to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a period of 45
days after defauilt in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price ' $1,595.00
2. Down Payment (excluding processing fees and membership dues) ' $150.00
3. Amount Financed $1,445.00

-You agree to pay Vacation Resorts Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agreement, including all applicable interest, from the date of execution hereof until paid, whether before or after judgment, at
a fixed simple per annum interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained
above. If buyer wishes ta cancel this retail instaliment agreement it must be sent via certified mail within 72 hours to Vacation Resorts
Management 24 N. Washington Suite 2000 - Batavia, IL 60510. In order to process your cancellation, all goods and materials must be
returned in person and a cancellation disclosure must be signed at time of refund in order to finalize the cancellation.

NOTICE
( ) Seller assignsits interest in this contract to GTEFCU
You acknowledge that (1) prior to signing this Agreement you have read and received a legible, exact and completely filled-in copy of
this Agreement and that, upon signing, such a copy was alsc signed by all the parties hereto, and {2) you have received a copy of every
document you signed during the contract negotiations. .

IN WITNESS WHEREOF, the parties have duly executed this Agreement on this February 18, 2006.

.j/ /60 mj
Seller: Vacation Resorts Management Borrower:
. - THERESE DROZD %\
By: ‘Borrower: . Z —

Co. Representative GEORGE DROZD

Contract#: 114 Member #:

STATE'S
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ICWiStar Vacation Club
Purchase Proposal =~
Member 1D:
Cantract #:
Date:

nama s DEAN  EFANTES  sour. i
Name 2: EMMA L EFANTTS sera Jhs

Address: L City: _
“Stater Zip: 8
Home Phone. - Work Phanes, —
TOTAL SALES PRICE B -I;-__’-d - 1‘;995.:00
initial Downpayment =~ Y Y .
. -...I'. o
Amount Financed S 1,695.00
Tems |
Months 18
‘Rate 0.00%
Service Fee 0.60
RMonthly Payment ($110.83)

PaymeftMeffiod: o Cash o Chagk; 0 MC 0 VISA 0 AMEX
SURE BAY™ _, No

Comments: "ffﬁoo points - used over 3 years - Price Freeze for 6789.00 all money

praid into p%am to be applied to purhiase of points program

B /2" | ‘
Front End ’a\ \ ‘ A i\ o Manager K@M

' ‘BackEnd_(J XTS5

wo._/9

,KJ>

{;@m 4 Slgjzture -
uﬂ?@n«— j% k,k?)"_""' ~

“>( Applicant 2 Signatttf 3,

 ThisIs a Proposal and not a contract. Subject to executian of final contract andlor lending documents

STATE'S
EXHIBIT

D
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&cunty You are not giving the lender a secumy m any property own.

LS . rremzsmouasmoum FINANCED

| 1.casherion [

¥, Down Payment {excluding processing fees and membership dues) | ' $0.00

1 3 Amount Financed $199500 C

J .

Retail Installment Contract

Notice o Buyer (1) Do not sign this agreoment until yeu have read it or if it contains blank £paces, {2) You ars éntitled ta.a

. completely filled in copy of this agreamant, (3) You can prapay the full amount due under this contract at any time. (4) fyou

desiee to. pay off the batanca. ln.advance, the ameunt which is. ousstanding wilt bie furnished upen: request.
You as the buyer(s) wish to purchase from Vacation Resort Management in the Star Travel Club which indudes the rghts-and

privitegés described In the Purchase Contract. In consideration for the jssuance of the Membership, you are providing us with payment
terdered with this Conteact and your promise (o pay the balance; it any, of your total purchase price plus any finance charges in

accordance with the terms of this Cantract.

Y TRUTHN-LENDING DISCLOSURE STATEMENT
[ Creditor: Vacation Resort Management
PERCENTAGE FINANCE AMOUNT TOTAL OF TOTAL
RATE CHARGE FINANCED PAYMENTS coSsT
"(The" costof your The dollar amount | The amount of eredit |  The amount that yau wilt The total cost of your
credit as a yearly the credit will cost | provided to youoron | have paid after you have purchase on credit, incl.
§ . --rate you | * your behalf made all payments "~ your down payment
. 0% i $0.00 $1,995.00 '$1.995.00 $1.995.00
Nuinber of Payments Amount of Payments -Pa;cme—ms are bue _
18 . $110 83 July 18, 2006 ]

Prapayment. fyou pay oft early, you will not have & pay a pénally. You will not be entitied to a refund of part of the finance

i Late: Charges~ if Buyer has'not made a monthily payment within 10 days on which itis due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including, attorney's fees, accasioned by failure of the

: Buyef fo nolify the Fofder of any change of résidérice, or by the faitire of thé Bityer to communicate with the holder for a penod of 45
» days after default i making payments due under this contract. )

You agree ta pay Vamhon an Management, or assignee by automatic funds debxt as dmwgnated or payment coupon, all you owe
undler #iis Agreement, including all ‘applicable inferest, from the date of execution hereof untit paid, whether before or after judgment, at
a fixed simple per annum interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained
abeve. If buyer wistresto cancet this refail instaliment agreement it must be sent via certified maif within 72 hours to Vacation Resort

Management 24 N. Washington Suite 2000 - Batavia, Il 60510. In order to process your canceflation, all goods and materials must be .

mhmed n person and a canceliation disdosure must be signed at time of refund In order to findlize the cancellation.

' NOTICE
{ ')S,eller ‘assigns its interestin this contract to altemative debt portfolios

You acknowledge that (1} prior o signing this Agreement you have read and received a legible, exact and completely filled-in copy of

this Agreement and that, upon signing, such a copy was also signed by all the parlins herefn, and {2) you have received a copy of every
document you signed during the contract negotiations.

IN-WITNESS WHEREOF, the parties have duly executed this Agreement an this May 30, H0De

Sellér: Vacation R&sogManagemo;r‘if . . Borrower:
/ e n ANEFANTI} '
By - / Borrower: o /
5 'f".:; SO ITAT T CZEARTI F4 i
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PURCHASE GR EMENT

Vacation Resort Management

Enrolilment Service Contract

In this Agreement “Seller” means (VRM, Vacation Resort Management) a Nevada corporation doing
business at Crown Point, IN. You , Yours and Buyer means the Buyer(s) shown on the first page and last
page of this Agreement

Co@ct_f#: 669 / Date of Sale: 03/30/2006
Buyer:
EARL FERRELL : .
o : ( X ) Platinum Service
MICHELLE FFRRF1 I { )Goald Service
# of RCI Points: 24200 - | Purchase Price: $6,995.00

1. PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer

. agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownership

into a Vacation Ownership and/or Vacation Club Travel program affiliated with RCI points resorts and
Star Vacation Club Membership Serwces

2. SERVICE AGREEEMENT Seller will provrde Buyer with a service which will enable Buyer to with
obtain RCIl points based inventory. Seller will directly or indirectly link Buyer. with various developers
_and/or management companies representing HOA's affiliated with RCI points resorts. Seller will
administer the process of obtaining RCI points as well as' membership into Star Vacation Club.
a.. Seller will process enrollment on behalf of Buyer into the RCI exchange program
b. Seller.will process enrollment on behalf of Buyer into Star Vacation Club
c. Seller will arrange transfer of deeded inventory and ownership from contracted Developer and
Management companies to Buyer from RCI points affiliated Résorts.
d. Seller will provide an orientation and/or training on how to best understand and use their
memberships with RC! and/or Star Vacation Club only at the Buyer s request.
e. Seller will provide Buyer with all terms and conditions of each servicing company.

3. PUR-CHASE PRICE, The total purchase price of this service contract is $6,995.00. Buyer has
- delivered to the Seller, the sum of $0.00 as a down payment (the “down payment”) on the purchase of
a service. The dawn payment shall be applied against the total purchase price upon acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. ( )By paying to the Seller, in cash or by cashier’s check, the sum of $6,995.00 within ten days
from the date of this Agreement. _
) By paying to the Seller (or Seller's nominee) in monthly installments the sum of $176.87 on
those terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

4. SECURITY AGREEMENT. In order to.secure Buyer obligation to Seller under the note if any,
execuled by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort

imals _.\-.“....\d o, »‘k Haln mamidan Asvannnsnd

a. If adefault should ccour in the f payments of the Installment under the note, the entire principal
of sum and accrued interest shaII at once become due and payable upon not less than 90 days
notice at the. option of the note holder
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b. -.Adthorization to Insert Payment, Seller is hereby authorized by Buyer 1o insert the payment
date to coincide with Seller's billing process as well as have all monthly. and yearly dues and or
payments dedUcted electronically from Buyer (see attached auto debit form)

RIGHTS AND OBLIGATIONS OF SELLER. The Seller is a corporation located at Crown Point, IN.
The Seller is simply providing a service of enroliment on Buyer's behalf to obtain inventory with

. ‘transfer of ownership directly from the contracted Developer, homeowners association, individual
and/or travel club. Upon completion of transfer of ownership and membership enroliment with RCI

and/or Star Vacation Club, Seller's obhgatlon to Buyer will be deemed fulfilled. While it is anticipated
that RCI and/or Star Vacation Club will continue, RCI and Star make no representations to the
continued viability oor affiliation of any resort. Your decision to purchase should be based primarily
upon benefits gained from ownership and use of your vacation membership. All representations of
servicing benefits are limited to and only represented to materials supplied by RCI or Star Vacation
Club. Seller will provide Buyer with copies of enrollment applications as well as terms and conditions
as provided by Sellers vendors.

: NOTICES. No notice, request, demand, Instruction or other document exclusive of billing or collection

shall be effective for any purpose unléss personally delivered to the person at the appropriate
address specified” below {in which event of such notice will be deemed effective only upon such
delivery) or when delivered by certified mail five (5) days after confirmation of receipts from any

United States post office.which the notice is addressed postage pre-paid, address as follows:

Seller: VRM
- 24 N. Washington Suite 2000
Batavia, IL 60510

Buyer EARL FERRELL
" MICHELLE FERRELL

REPRESENTATIONS. This A_greeménl is not subject to any verbal representations or Buyer's
request of fulfiliment or non-fulfllment on any travel related services provided by Seller, Seller's
affiliations or- any  other servicing membership, enroliment or membership:. Buyer hereby

- acknowledges -that he has read and understands the terms and conditions provided by Seller to

Buyer for membership into Star Vacallon Club, RCI resorts or contracted developer of deeded

. inventory.

- TRANSFER OF OWNERSHIP. Buyer hereby grants authority to Seller to transfer ownership from
" contracted developers, home owners associations or-individuals to Buyer provided that the RCI points

value of such inventory reflects points equal to or greater than the number of points anticipated yearly
by Buyer at the time of purchase. RCI has the right to adjust point values based on supply and
demand at their sole discretion.

MEMBERSHIP. Seller will process the enrollment of Buyer into RCI points exchange and/or Star

" Vacation Club membership. Each membership will require yearly dues to continue services. Seller will

pay the Buyer's dues for the 15t year. Renewal of all future dues is the Buyer's obligation and handled
directly with each servicing membership affifiate. Buyer is not obligated to renew any membership.
Dues from RCl and Star must be current in order to use membership services.

' WARRANTIES AND ACKNOWLEDGEMENT OF BUYER. Buyer consents, represents warrants and

acknowledges to Seller that
a. Buyer is purchasing a service contract that requires seller to enroli Buyer in RC! and/or Star
Vacation Club as well as locating and overseeing the deeded transfer of ownership 1o Buyer
from contracted developers, resellers, homeowners association management companies and
individuals, which can be used for participation in the RCI points resort program.
b. Buyer understands- that transfer of ownershlp to Buyer is at the sole discretion of Seller as to

phaiabs emncd mmbee il s... ;.....,.t,.,..,\,J [N D....,\.. x-.-..,-.—.M»..—" ~Fimvinninas ol ha Aatacminant

by mvento'y \mth po.nts valae equa! tcorg ute. than the number. of pom.s the Buyer wishes
to obtain through this service Agreement.
c. - Buyer understands and acknowledges that transfer of ownership will place a vyearly



1.

12.

13,
14.

15,

16..

maintenance fee of $510 00, Whlch is the Buyer's sole responsibility to p and keep current to
maintain ownership. of any'said resort week.
d. Buyer understands and acknowledges that he has 3 days in order to cancel this Agreement
- and must do so according with the rules on the Truth-in-Lending contract page.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shall not
invalidate this Agreement, nor shall it be considered a waiver by such party of any other covenant,
condition or promise herunder. The waiver by any party of the time for performing any. act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by law and the provisions of this Agreement shall not
exclude other consistent remedies uniess they are expressly excluded.

AMENDMENTS. No change in or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyer hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance

:_Wlth Federal, Staté or Local law.

SURVIVAL. All covenants and. agreements made herein shall survive the execution and delivery of
the Agreement #

'SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the

successors and assigns of Seller and Buyer.

OEFER TO PURCHASE ‘Buyers’ signature herein constitutes an offer to purchase the services
described hereinabove. Unless Buyer receives a written notice from Seller specifically rejeclmg such
offer within séven (7) days from execution hereof, Seller shall deem this offer acceptable

ARBITRATION. Notwnthstandlng anything to the contrary both parties hereby agree, than any -

. disputes other than collection efforts will be subject to arbitration at the Better Business Bureau and

SeHer

Seller:

IN WITNESS WHER the parties have set forth their signature thls March 30 2006

their decision will be final and binding:.

/ / ( ‘ . ‘Buyer:

| _ v L
4 E - ' N7 WCHYELLE FERRELL



S Retail Iﬁstéllme_nt Contract

No_t[ce ip Buyer (1) Do not él‘é”p this agréement untll-you have read it or if it contains blank spacaes, {2) You are entlitled to a
completply filled In copy of th_is agreement, (3) You can prepay the full amount due under this contract at any time. {(4) If you
desire to pay off the balance In advance, the amountwhich is outstanding will be furnished upon request.

You as the buyer(s) wish to purchase a Membership in the Star Travel Club which includes lhg rights and privileges c‘iescribed in the
Purchase Contract. In consideration for the Issuance of the Membership, you are providing us with payment tendergd with this Contract
and your promise to pay the balance, if any, of your total purchase price plus any finance charges in accordance with the terms of this
Contract. '

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resort Management

PERDENTAGE " FINANCE AMOUNT TOTAL OF TOTAL
'RATE .. .CHARGE FINANCED PAYMENTS . CcosT
'_Thé cost of your The dollar amount The amount of credit | The amount that you will The total cost of_yqur
‘credit as a yearly the credit will cost provided to you or on.| have paid after you have purchase on credit, incl.
rate “ e you your behalf made all payments - your down payment
17.8% ©$3,617.01 $6,995.00 $10,612.01 $10,612.01
Number of Payméhﬁs ’ Amount of Payments Payments are Dug
: 60 ; $176.87 May 25, 2006

Security: You are not giving-the lender a security in any property you.own.

Prapayment: If you pay off early, you will not have to pay a penalty. You will not be entitied to a refund of part of the finance
charges. o

Late Chargas: If Buyer has nol made a-monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay_the actual and reasonable costs of collection, including attorney's fees, occasioned by failure of the
Buyer to notify the holder of any change of residence, or by.the failure of the Buyer to communicate with the holder for a period of 45
days -after defaultin making payments due under this contract, .

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price - ‘ $6..995._._00 :

_ 2. Down Payment (excludihg_'b-'rocessin'g fees and membership dues) ) $0.00

3. Amount Financed $6,995.00

You agree to pay Vacation Reésort Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agreement, including'all applicable interest, from the date of execution hereof untit paid, whether before or afler judgment, at
a fixed simple per annum inierest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained
above.. If buyer wishes to cancel this retail installment agreement it must be sent via certified mail within 72 hours to Vacation Resort
Management 24 N. Washington"Suite 2000 - Batavia, IL 60510. In order to process your cancellation, all goods and materials must be
returned in person and a cap(ﬁéllation disclosure must be signed at time of refund in order to finalize the cancellation.

NOTICE
{ )Seller assigns its interest In this contract to alternative debt portfolios
You acknowledge that (1) prior ,_io signing this Agreement you have read and received a legible, exact and comple}ely filled-in copy of
this Agreement and that, upon signing, such a copy-was also signed by all the parties hereto, and (2) you have received a copy-of every

document you signed during the. contract negotiations. )

IN WITNESS WHEREOF, the parties have duly executed this Agregment on this March 30, 2006.

Seller: - Vacation Resort Mgnagement Borrower:

By: . / Sy Borrower: (\

A, .".::;_'!‘;:S:’l,".;—:l_l-‘]: SO T R LI S L PR
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PROMISSORY NOTE

- Amount Financed: $6,995.0(_) L : ‘Membership #: ’ Date: March 39, 2006

) FOR VALUE RECEIVED, the undersigned ("Borrower") promise(s) to pay Yacation Resort Management ,or order, the principal

sum of §6,995.00, with interest on the unpaid balance from the date of ihis Note, until pald, at the rate of interest of 17,8% percent per
ahnum. Principal and interest shall be payable in 60 consecutive monthly installments of $176.87. on day 25 of each month beginning
May 25.2006. Such monthly instaliments shall continue untit the entire indebtedness evidenced by this Note is fully pald, except that
any remaining indebledness, if not sooner paid, shall be due and payable on the payment due date of month 60. :

If any- installment under this Note is not paid when due and remains unpalid for 10 days after the scheduled due date specified by this
Note, the entire principal amount outstanding and accrued Interest thereon shall at once be due and payable to the Note holder. in the
event that the Note holder must enforce this Note to collect any indebtedness or to enforce or interpret the Note through attorneys at
law or under advice therefrom, Borrower agrees to pay alt costs of collection and enforcement, including reasonable attoreys’ fees
whether or not suit is broughl -and/or whether incurred in connection wilh colfection, trial, appeal, bankruptcy or other creditor's
proceedings or otherwise. : )

' Borroiver shall pay to the Note holder a late charge of Fifteen {$15.00) Dollars for any payment not received by the Note holder within
10 days after the installment is due. This late charge is in addition to any “NSF" charges:that may be applicable. .

Borrower may prepay the entire principal amount outstanding in whole or in part. The Note holder may require that any partial
- prepayments (i) be made on the date monthly instaliments are due, and (i) be in the amount of that part of one or more m.ont‘hly
installments which would be applicable to. principal. Any partial prepayment shall be applied against the principal amount outstanding
and shall. not postpone the due date of any subsequent monthly installments or change the amount of such instaliments, unless the

- . Nate holder shall otherwise agree in writing.

Presentment, notice of dishonor and protest are hereby waived by all makers, sureties, guarantors and endorsers, and shali be binding
upon them and their successors and assigns.

On a regular basis you will receive a statement showing all transactions during the period covered by the statement. Statements and
notices will be sent to you at the most recent address you have given us in writing. Unless applicable law requires notice to each joint
borrower, notice to any one of you will be notice to all. . :
/I/—‘—_-\
is Note is effgctive this date, March 30. 2006.

Date:- 03/30/2006

Date:  03/30/2006

: ‘Contraét#: 669







ICW/Star Vacation Ciub
Purchase Proposal

Member ID:
Contract #: )
, Date:  J— L — O
Name 1: (broa Foxdor SS# 1:
) : -
Name 2: f)}:gﬂm Yoo SS#2: _
Address: ) .~ + City: _
: —_ — , - ———
State: , Zip: _
Home Phone: Work Phone:
TOTAL SALES PRICE 1,395.00
Initial Downpayment o 139.50
Amount Financed 1.255.50
Terms )
Months o _ 18
Rate o>  0.00%
Service Fee % 0.00
Monthly Payment $69.75

B
.

‘Payment Method: o Cash o Chéck o MC o VISA o AMEX
SURE PAY: " Yes X No

: < ,
Comments: 5\;% 69_59; ao‘lglc JA—(,\ (E@V?JNLR -\A@\Q
' - oL rES Aﬁﬁu{{) T2 _UFP4LRAOE

Front End ' Manager:

Back End ’ VLO:

Oy

Applicant 1 'ﬁignaﬁre

;(Bm,_m\x Bﬁ\m

Applicant 2 Signature

This is a Proposal and not a contract. Subject to execution of final contract and/or lending documents
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Retail Installment Contract

Notice to Buyer (1) Do not sign this agreement until you have read it or if it contains blank spaces, (2) You are entitled to a
completely filled in copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) if you desire
to pay off the balance in advance, the amount which is outstanding will be furnished upon request.

You as the buyer(s) wish to purchase a Membership in the Star Travel Club which includes the rights and privileges described in the
Purchase Contract. In consideration for the issuance of the Membership, you are providing us with payment tendered with this Contract and
your promise to pay the balance, if any, of your total purchase price plus any finance charges in accordance with the terms of this Contract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resorts Management

ANNUAL FINANCE AMOUNT TOTAL OF TOTAL
PERCENTAGE CHARGE FINANCED PAYMENTS COoSsT
RATE .
The cost of your credit The dollar amount  § The amount of credit The amount you will The total cost of your
as a yearly rate the credit will cost you || provided to you oron | have paid after you have purchase on credit, incl.
your behalf made all payments your down payment
0% $ 0.00 $ 1,255.50 $1,255.50 $ 1,395.00
Number of Payments _ Amount of Payments Payments are Due
18 $ 69.75 February 15, 2006

Security: You are not giving the lender a security in any property you own.

Prepayment: If you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance charges.
Late Charges: If Buyer has not made a monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of collection, including attorney’s fees, occasioned by failure of the Buyer
to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a period of 45 days
after default in making payments due under this contract ] ‘

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price $ 1,395.00
2. Down Payment (excluding processing fees and membership dues) : $§ 139.50
3. Amount Financed ' $ 1,255.50

You agree to pay__ Vacation Resorts Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agreement, including afl applicable interest, from the date of execution hereof until paid, whether before or after judgment, at a
fixed simple per annum interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained above. If
buyer wishes to cancel this retail installment agreement it must be sent via certified mail within 72 hours to Vacation Resorts Management
903 Commerce Dr Suite 140 Oak Brook, I 60523. In order to process your cancellation, all goods and materials must be returned in person
and a cancellation disclosure must be signed at time of refund in order to finalize the cancellation.

NOTICE
| Seller assigns its interest in this contract to GTEFCU.

You acknowledge that (1) prior to signing this Agreement you have read and received a legible, exact and completely filled-in copy of this
Agreement and that, upon signing, such a copy was also signed by all the parties hereto, and (2) you have received a copy of every
document you signed during the contract negotiations.

IN WITNESS WHEREOF, the parties have duly executed this Agreement on this _4th _ day of Jappary, 2006

Seller: Vagaion Resorts Management

Borrower:
By:

0. Representative
Borrower:

Contract # : Membership # :







PU ASE EEMENT

Harbor Management Resort Group

In this Agreement "Seller” means (HMRG, Harbor Management Resort Group) a Nevada corporation doing
business in Las Vegas, NV. You, Yours and Buyer means the Buyer(s) shown on the first page and last

page of this Agreement.
Contract #: 7633 Date of Sale: 12/06/2006
Buyer:
IRENE FRANCIS
{ ) Interval Per Year (Annual)
JEFF FRANGIS ( X ) Interval EQY (Bi-Ennial)
# of Il Weeks: 1 ‘o
Il Membership Gold Premier Level Purchase Price: $4,309.00

1.

PURCHASE AGREEMENT, By signing this service Agreement, seller agrees to sell Buyer and Buyer
agrees to buy a service agreement to provide Buyer with enroliment, membership and/or ownarship
info a Vacation Ownership and/or Vacation Ciub Travel program affiliated with Interval Intemational
Exchange Service.

SERVICE AGREEEMENT, Seller will provide Buyer with a service which will enable Buyer to with
obtain Interval International. Seller will directly or Indirectly link Buyer with vatious developers and/or
management companies representing HOA's affiliated with 1l Intervai(s) resorts. Seller will administer
the process of obtaining interval(s) of vacation ownership.
a. Seller will process enraliment on behalf of Buyer into the | exchange program
b. Seller will arrange transfer of inventory and ownership from confracted Developer and
Management companies to Buyer from Interval Intemational affiliated Resorts on behalf of
resorts Homeowners Association (HOA).
¢. Seller will provide an orientation andfor training on how to best understand and use their
* memberships with Il anly at the Buyer's request.
d. Seller will provide Buyer with all terms and conditions of each servicing company.

PURCHASE PRICE, The total purchase price of this service contract is $4,309.00. Buyer has

“delivered to the Seller, the sum of $0.00 as a down payment (the"down payment”) on the purchase of

a servica. The down payment shall be applied against the total purchase price upan acceptance of
this Agreement by Seller. Buyer agrees to pay the remaining balance of the total purchase price as
follows; (check one)
a. { ) By paying to the Seller, in cash or by cashier's check. the sum of $3,878.10 within ten days
from the date of this Agréement,
h. By paying ta the Seller (or Seller's nominee) in monthly instaliments the sum of $113.51 on
se terms described in a promissory note executed by Buyer of even date herewith (see
paragraph below)

SECURITY AGREEMENT. In order to secure Buyer obligation to Seller under the note if any,
axecutad by Buyer as part of the service purchase price, Buyer hereby to the note holder, its
successors and assigns a purchase money security interest in Buyers ownership of a deeded resort
week acquired through this service Agreement.

a. If a default should occur in the payments of the Instaliment under the note, the entire principal
of sum and accrued interest shall at once become due and payable upon not less than 90 days
notice at the option of the note holder

b. Authorization {o Insert Payment, Seller is hereby authorizad by Buyer to insert the payment
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11.

12.

13.

14,

15.

16.

WAIVER. The waiver by one party of the performance of any covenant, condition or promise shall not
invalldate this Agreement, nor shall it be considered a waiver by such party of any ather covenant,
condition or promise hereunder. The waiver by any party of the time for performing any act shall not
constitute a waiver of the time for performing any act or identical act required to be performed at a
later time. The exercise of any remedy provided by [aw and the provisions of this Agreement shall not
exclude other consistent remedies unless they are axpressly excluded.

AMENDMENTS. No change In or addition to this Agreement or any part Hereof shall be valid unless
in writing and signed by or on behalf of the parties hereto. Buyar hereby agrees to execute any
amendment requested of Buyer by Seller to the extent such amendment is required for compliance
with Federal, State or Local law.,

SURVIVAL. All covenants and agreements made herein shall survive the execution and deiivery of
the Agreement

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon, and be enforceable by the
succassors and assigns of Seller and Buyer.

OFFER TO PURCHASE. Buyers' signature herein constitules an offer to purchase the services
described hereinabove. Uniess Buyer receives a written notice from Seller specifically rejecting such
offer within 120 Hours from execution hereof, Seller shall deem this offer acceptable.

ARBITRATION. Notwithstanding anything to the contrary both parties hereby agree, than any
disputes other than collection efforts will be subject to arbitration at the Better Business Bureau and
their decision will be final and binding.

IN WITNESS WHEREOQF, the parties have set forth their signature this Deceriher 8, 2008,

Seller:

Seiller:

Cha y
LA o, 22 Buyer: &0 MKM

i IRENE FRANCIS

Buyer: }

Mﬂ\?
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Retail Installment Contract

Notice to Buyer (1) Do not sign this agreement until you have read it or if It contains blank spaces, (2) You are entitled to a
completely filled in copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) If you
desire to pay off the balance in advance, the amount which is outstanding will be furnished upon request.

You as the buyer(s) wish to purchase from Vacation Resort Management In the Star Travel Club which includes the rights and
privileges described in the Purchase Contract. In consideration for the issuance of the Membership, you are providing us with payment
tendered with this Contract and your promise to pay the balance, if any, of your total purchase price plus any finance charges in
accordance with the terms of this Contract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resort Management

PER e FINANCE AMOUNT TOTAL OF TOTAL
RATE CHARGE FINANCED PAYMENTS COST
The cost of your The dollar amount The amount of credit The amount that you will The total cost of your
credit as a yearly the credit wilt cost provided to you or on have paid after you have purchase on credit, incl.
rate you your behalif made all payments your down payment
0% $0.00 $1,445.00 $1,445.00 $1,595.00
Number of Payments Amount of Payments Payments are Due
18 $80.28 August 2, 2006

Security: You are not giving the lender a security in any property you own.

Prepayment: If you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance
charges.

L_ate Charges: If Buyer has not made a monthly payment within 10 days on which it is due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actual and reasonable costs of callection, including attomey's fees, occasioned by failure of the
Buyer to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a period of 45
days after default in making payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price $1,595.00
2. Down Payment (excluding processing fees and membership dues) _ $150.00
3. Amount Financed $1,445.00

You agree to pay Vacation Resort Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agresment, including all applicable interest, from the date of execution hereof until paid, whether before or after judgment, at
a fixed simple per annum interest rate, as referenced herein, in consecutive payments in the amounts and on the dates explained
above. If buyer wishes to cancel this retail installment agreement it must be sent via certified mail within 72 Hours to Vacation Resort
Management 24 N. Washington Suite 2000 - Batavia, L. 60510. In order to process your cancellation, all goods and materials must be
returned In person and a cancellation disclosure must be signed at time of refund in order to finalize the cancellation.

NOTICE
( ) Seller assigns its interest in this contract to alternative debt portfolios
You acknowledge that (1) prior to signing this Agreement you have read and received a legible, exact and completely filled-in copy of
this Agreement and that, upon signing, such a copy was also signed by all the parties hereto, and (2) you have received a copy of every
document you signed during the contract negotiations.

IN WITNESS WHEREOF the parties have duly executed this Agreement on this July 2, 2006.

Seller: Vacation Resort Management Borrower: / / %

EDWARD FRANK

Contract#: 2645 Member #:

STATE'S
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PROMISSORY NOTE

Amount Financed: $1,445.00 ) Membership #: Date:..My 2, 2006

FOR VALUE RECEIVED, the undersigned ("Borrower”) promise(s) to pay Vacation Regsort Management ,or order, the principal
sum of $1,445,00, with interest on the unpaid balance from the date of this Note, until pald, at the rate of interest of 0% percent per
annum. Principal and interest shall be payable in 18 consecutive monthly instaliments of $80,28, on day 2 of each month beginning
August 2, 2006. Such monthly instaliments shall continue until the entire indebtedness evidenced by this Note is fully paid, except that
any remaining Indebtedness, if not sooner paid, shall be due and payable an the payment due date of month 18.

If any instaliment under this Note is not paid when due and remains unpaid for 10 days after the scheduled due date specified by this
Note, the entire princlpal amount outstanding and accrued interest thereon shall at once be due and payable to the Note holder. in the
event that the Note holder must enforce this Note to collect any indebtedness or to enforce or interpret the Note through attorneys at
faw or under advice therefrom, Borrower agrees to pay all costs of collection and enforcement, including reasonable attorneys' fees
whether or not suit is brought and/or whether incurred In connection with callection, trial, appeal, bankruptcy or other creditor's
proceedings or otherwise.

Borrower shall pay to the Note holder a late charge of Fifteen ($15.00) Dollars for any payment not received by the Note holder within
10 days after the instaliment is due. This late charge is in addition to any “NSF" charges that may be applicable.

Borrower may prepay the entire principal amount outstanding in whole or in part. The Note holder may require that any partial
prepayments (i) be made on the date monthly instaliments are due, and (ii) be in the. amount of that part of one or more monthly
installments which would be applicable to principal. Any partial prepayment shall be applied against the principal amount outstanding
and shall not postpone the due date of any subsequent monthly installments or change the amount of such installments, unless the
Note holder shall otherwise agree in writing.

Presentment, notice of dishonor and protest are hereby waived by all makers, sureties, guarantors and endorsers, and shall be binding
upon them and thelr successors and assigns.

On a regular basis you will receive a statement showing all transactions during the period covered by the statement. Statements and
notices will be sent to you at the most recent address you have given us in writing. Unless applicable law requires notice to each joint
borrower, notice to any one of you will be notice to all.

The indebtedness evidenced by thlS)deS effective this date, July 2, 2006.

Borrower: CW / / Date:  07/02/2006

EDWARD FRANK

Borrower: &" qﬁ/%%fé/ Date:  07/02/2006

LORRAINE FRANK

Contract#: 2645
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ICW/Star Vacation Club
Purchase Proposal
Member ID:
Contract #: '
Date: - 2 - Dy
Name 1: S DWERD FLANK SS#1:
Name 2: LORRRNE LR anK ss#2:__
Address: e City: _
State: L . . Zip:
Home Phone: ___ WorkPhone:
TOTAL SALES PRICE 1,595.00
Initial Downpayment 150.00
Amount Financed 1,445.00
. Terms _
Months 18
Rate 0.00%
Service Fee 0.00
Monthly Payment ($80.28)

Payment Method: o Cash o Check o MC o VISA o AMEX
SURE PAY: Yes x No

Comments:

Front End DO\'\ Ci(l 0 (\b{o j\ Manager: \N\\ h\BDK\‘(@
Back End . VLO: (’H\/\%‘-Qldiﬁu ?U'Yu,r'ﬁ

Applicant 1 Signature

AB;)'licant 2 Signature

This is a Proposal and not a contract. Subject to execution of final confract and/or fending documents
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A Retail Instaliment Contract

Notice to Buyer (1) Do not sign this agreement until you have read it or if It contains blank spaces, (2) You are entitled to a
completely filled in copy of this agreement, (3) You can prepay the full amount due under this contract at any time. (4) if you
desire to pay off the balance in advance, the amount which is outstanding will be furnished upon request. _

You as the buyer(s ) wish to purchase from Vacation Resort Management in the Star Travel Club which includes the rights and
privileges described in the Purchase Contract. In consideration for the issuance of the Membership, you are providing us with payment
tendered with this Contract and your promise to pay the balance, if any, of your total purchase price plus any finance charges in
accordance with the terms of this Contract.

TRUTH-IN-LENDING DISCLOSURE STATEMENT
Creditor: Vacation Resort Management

PERDIUAL FINANGE AMOUNT . TOTALOF ' TOTAL
RATE CHARGE FINANCED PAYMENTS COST

The cost of your The dollar amount The amount of credit The amount that you will The total cost of your
credit as a yearly the credit will cost provided to you or on have paid after you have purchase on credit, incl.

rate you your behalf made all payments your down payment

0% $0.00 $1,445.00 $1,445.00 $1,595.00

. Number of Payments _ Amount of Payments ~ Payments are Due

18 _ $80.28 July 15; 2006

Secunty You are not giving the lender a security in any property you own.
Prepayment: If you pay off early, you will not have to pay a penalty. You will not be entitled to a refund of part of the finance

charges. .

Late Charges: If Buyer has not made a monthly payment within 10 days on whxch itis due, Buyer will be assessed a late charge of
$15.00. Buyer agrees to pay the actuat and reasonable costs of collection, inciuding attomey’s fees, occasioned by failure of the
Buyer to notify the holder of any change of residence, or by the failure of the Buyer to communicate with the holder for a period of 45

days after defaut in makmg payments due under this contract.

ITEMIZATION OF AMOUNT FINANCED

1. Cash Price $1,595.00
2. Down Payment (excluding processing fees and'membership dues) $150.00
| 3. Amount Financed $1,445.00

You agree to pay Vacation Resort Management, or assignee by automatic funds debit as designated or payment coupon, all you owe
under this Agreement, including all applicable interest, from the date of execution hereof until paid, whether before or after judgment, at
a fixed simple per annum interest rate, as referenced. herein,.in consecutive payments in the amounts and on the dates explained
above. If buyer wishes to cancel this retail instaliment agreement it must be sent via certified mait within 72 hours to Vacation Resort
Management 24 N. Washington Suite 2000 - Batavia, IL 60510. In order to process your cancellation, all goods and materials must be .
" . returned in person and a cancellation disclosure must be ‘signed at ime of refund in order to finalize the cancellation. ' r

NOTICE

( ).Seller assigns its interest in this contract to alternative debt portfolios

You acknowledge that (1) prior to signing this Agreement you have read and received a legible, exact and completely filled-in copy of
this Agreement and that, upon signing, such a copy was also signed by all the parties hereto, and (2) you have received a copy of every

document you signed during the-contract negotiations.

IN WITNESS WHEREOF, the parties have duly executed this Agreement on this May 12, 2006.

%ZCW_J

Seller: VacationResort Management
e - '

Ao Representative

Contract #: - 1;142 Member #:

STATE'S
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